CERTIFICATE FOR RESOLUTION

THE STATE OF TEXAS | §
AUSTIN HOUSING FINANCE CORPORATION §

We, the undersigned officers of the Board of Directors of Austin Housing Finance
Corporation, hereby certify as follows:

1. The Board of Directors of said corporation convened in REGULAR MEETING
ON THE 1ST DAY OF OCTOBER, 2013, at the designated meeting place in Austin, Texas, and
the roll was called of the duly constituted officers and members of said Board, to wit:

Steve Adler, President
Ora Houston, Member
Delia Garza, Member
Sabino Renteria, Member
Gregorio Casar, Member
Ann Kitchen, Member
Don Zimmerman, Member
Leslie Pool, Member
Ellen Troxclair, member
Kathie Tovo, Member
Sherrie Gallo, Member

and all of said persons were present, except the following absentees: None, thus constituting a
quorum. Whereupon, among other business, the following was transacted at said Meeting: a
written

RESOLUTION AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY OF
MULTIFAMILY HOUSING REVENUE BONDS (ALRICH 51 APARTMENTS) SERIES
2015; APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF
RELATED DOCUMENTS; AUTHORIZING THE EXECUTION OF A GROUND
LEASE; AUTHORIZING REPRESENTATIVES OF THE AUSTIN HOUSING FINANCE

CORPORATION TO EXECUTE DOCUMENTS; AND APPROVING RELATED
MATTERS

was duly introduced for the consideration of said Board and read in full. It was then duly moved
and seconded that said Resolution be adopted; and, after due discussion, said motion carrying
with it the adoption of said Resolution, prevailed and carried, with all members of said Board
shown present above voting "Aye," except as follows:

NOES: 1

ABSTENTIONS: _0 .



2. A true, full and correct copy of the aforesaid Resolution adopted at the Meeting
described in the above and foregoing paragraph is attached to and follows this Certificate; said
Resolution has been duly recorded in said Board's minutes of said Meeting; the above and
foregoing paragraph is a true, full and correct excerpt from said Board's minutes of said Meeting
pertaining to the adoption of said Resolution; the persons named in the above and foregoing
paragraph are the duly chosen, qualified and acting officers and members of said Board as
indicated therein; each of the officers and members of said Board was duly and sufficiently
notified officially and personally, in advance, of the time, place and purpose of the aforesaid
Meeting, and that said Resolution would be introduced and considered for adoption at said
Meeting, and each of said officers and members consented, in advance, to the holding of said
Meeting for such purpose.

SIGNED the 13" day of October, 2015.

Jannette S. Goodall teyg Adler
Secretary, Board of Directors Presddent, Board of Directors



RESOLUTION NO. 20151001-AHFC003

RESOLUTION AUTHORIZING THE ISSUANCE, SALE, AND DELIVERY
OF MULTIFAMILY HOUSING REVENUE BONDS (ALDRICH 51
APARTMENTS) SERIES 2015; APPROVING AND AUTHORIZING THE
EXECUTION. AND DELIVERY OF RELATED DOCUMENTS;
AUTHORIZING THE EXECUTION OF A GROUND LEASE;
AUTHORIZING REPRESENTATIVES OF THE AUSTIN HOUSING
FINANCE CORPORATION TO EXECUTE DOCUMENTS; AND
APPROVINIG RELATED MATTERS

WHEREAS, Austin Housing Finance Corporation (the “Issuer”) has been duly created
and organized pursuant to and in accordance with the provisions of the Texas Housing Finance
Corporations Act, Chapter 394, Texas Local Government Code, as amended (the “Act”), to
finance the costs of residential ownership and development that will provide decent, safe and
sanitary housing for persons of low and moderate income at prices they can afford; and

WHEREAS, the Act authorizes the Issuer to issue bonds to defray, in whole or in part,
the development costs of a residential development; and

WHEREAS, the Board of Directors of the Issuer (the “Board”) has determined to (i) (i)
authorize the issuance of the Issuer’s Multifamily Housing Revenue Bonds (Aldrich 51
Apartments), Series 2015 (the “Bonds”), in accordance with the terms of a Trust Indenture (the
“Indenture”) by and between the Issuer and the trustee named in the Indenture (the “Trustee”), to
obtain funds to finance the Project (defined below), in accordance with the Constitution and the
Act and (ii) authorize the execution and delivery of a ground lease (the “Ground Lease”) by the
Issuer, as lessor, and Austin DMA Housing II, LLC (the “Borrower”), a Texas limited liability
company (defined below), as lessee, and approves AHFC Aldrich 51 Non Profit Corporation
(previously created by the Issuer) to act as Managing Member of the Borrower; and :

WHEREAS, the Issuer desires to use the proceeds of the Bonds to fund a mortgage loan

to the Borrower in order to finance the costs of acquisition and construction of the residential
rental project located in Austin, Texas (the "Project™) containing units occupied by persons of
low and moderate income, as determined by the Issuer, as required by Section 142(d) of the
Internal Revenue Code, and to pay costs of issuance of the Bonds (if necessary); and

WHEREAS, the Issuer, the Trustee and the Borrower will execute and deliver a Loan
Agreement (the “Loan Agreement”) in which the Issuer will agree to lend funds to the Bormower
to enable the Borrower to finance the Project; and

WHEREAS, the Issuer, the Trustee and the Borrower will execute a Regulatory and
Land Use Agreement (the “Regulatory Agreement”) which will be filed of record in the real
property records of Travis County, Texas; and '



WHEREAS, the Board has further determined that the Issuer will deliver the Bonds to .
JPMorgan Chase Bank, N.A. (the “Purchaser) under a bond purchase agreement (the “Bond
Purchase Agrecment”); and

WHEREAS, the Board has examined proposed forms of the Indenture, the Loan
Agreement, the Bond Purchase Agreement, the Regulatory Agreement and the Ground Lease all
of which are attached to and comprise a part of this Resolution; has found the form and
substance of such documents to be satisfactory and proper and the recitals contained to be true,
correct and complete; and has determined to authorize the issuance of the Bonds, the execution
and delivery of the documents and the taking of such other actions as may be necessary or
convenient in connection with this transaction;

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF THE AUSTIN
HOUSING FINANCE CORPORATION: '

Section 1.1 - Issnance, Execution and Delivery of the Bonds. The issuance of the
‘Bonds is authorized in accordance with the conditions in the Indenture, and, upon execution and
delivery of the Indenture, the authorized representatives of the Issuer named in the Resolution
each are authorized to execute and attest to the Bonds and to deliver the Bonds to the Attorney
General of the State of Texas for approval, the Comptroller of Public Accounts of the State of
Texas for registration and the Trustee for authentication (to the extent required in the Indenture),
and then to deliver the Bonds to the Purchaser. The interest rate for the Bonds will not exceed
the maximum amount allowed under Texas law and the aggregate principal amount will not
exceed $25,000,000.

Section 1.2 - Approval, Execution and Delivery of the Indenture. The form and
substance of the Indenture (including the form of Bonds therein) are approved in substantially
final form, and the authorized representatives of the Issuer named in this Resolution each are
authorized to execute and attest (if required) the Indenture and to deliver the Indenture to the
Trustee.

Section 1.3 - Approval, Execution and Delivery of the Loan Agreement and
Regulatory Agreement. The form and substance of the Loan Agreement and the Regulatory
Agreement are approved in substantially final form, and the authorized representatives of the
Issuer named in this Resolution each are authorized to execute and attest (if required) the Loan
Agreement and the Regulatory Agreement.

Section 1.4 - Approval, Execution and Delivery of the Bond Purchase Agreement.
The sale of the Bonds is approved, the form and substance of the Bond Purchase Agreement are
approved in substantially final form solely with respect to the Bonds, and the authorized
representatives of the Issuer named in this resolution each are authorized to execute and attest (if
required) the Bond Purchase Agreement, and to deliver the Bond Purchase Agreement to the
Purchaser.

Section 1.5 - Approval, Execution and Delivery of the Ground Lease. The form and
substance of the Ground Lease are approved in substantially final form, and the authorized



representatives of the Issuer named in this Resolution each are authorized to execute and attest
- (if required) the Ground Lease, and to deliver the Ground Lease to the Borrower. AHFC Aldrich
51 Non Profit Corporation is approved to act as Managing Member of the Borrower.

Section 1.6 - Execution and Delivery of Other Documents. The authorized
representatives of the Issuer named in this Resolution each are authorized to execute, attest to,
and to affix the Issuer's seal to such other agreements, commitments, assignments, bonds,
certificates, contracts, documents, instruments, releases, financing statements, letters of
instruction, notices of acceptance, written requests and other papers as may be necessary or
convenient to carry out or assist in carrying out the purposes of this Resolution.

Section 1.7 - Exhibits Incorporated Herein. That all of the terms and provisions of
each of the documents listed below as an exhibit shall be and are hereby incorporated into and
made a part of this Resolution for all purposes:

Exhibit A - Indenture

Exhibit B - Loan Agreement

Exhibit C - Regulatory Agreement
Exhibit D — Bond Purchase Agreement
Exhibit E — Ground Lease

Section 1.8 - Power to Revise Form of Documents. The authorized representatives of
the Issuer named in this Resolution each are authorized to make or approve such revisions in the
form of the documents attached as, in the judgment of such authorized representative or
authorized representatives, and following consultation with McCall, Parkhurst & Horton L.L.P.,
Bond Counsel to the Issuer, may be necessary or convenient to carry out or assist in carrying out
the purpose of this Resolution, such approval to be evidenced by the execution of such
documents by the authorized representatives of the Issuer named in this Resolution.

Section 1.9 - Authorized Representatives. The President, Vice President, Treasurer and
Secretary and Manager are hereby named as authorized representatives of the Issuer for purposes
of executing, attesting, affixing the Issuer's seal to, and delivering the documents and instruments
referred to herein. ‘

Section 1.10 - Meeting. The meeting was held on October 1, 2015 and a quorum was
present. The meeting was held in accordance with the Issuer's bylaws.

ADOPTED: Octoberl , 2015 ATTEST:

Janngf(te %[(Coodall
Secrgtary & ]g




Exhibit A

Indenture



TRUST INDENTURE
by and between
AUSTIN HOUSING FINANCE CORPORATION
as Issuer

and

BOKF, NA pBA BANK OF TEXAS
as Trustee

Dated as of November 1, 2015

Relating to

S
Austin Housing Finance Corporation.
Multifamily Housing Revenue Bonds
(Aldrich 51 Apartments) Series 2015
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TRUST INDENTURE

THis TRUST INDENTURE (this “/ndenture”) dated as of November 1, 2015, by and between
AUSTIN HOUSING FINANCE CORPORATION., a housing finance corporation duly organized and
existing under the laws of the State of Texas (the “Issuer’), and BOKF, NA, DBA BANK OF TEXAS,
a national banking association duly cstablished, existing, and authorized to accept and execute
trusts of the character herein sct out, as the Trustee (the “Trustee,” as that term is hereafier defined):

WITNESSETH:

WHEREAS, the Issuer has been created and organized pursuant to and in accordance with
the provisions of the Texas Housing Finance Corporations Act, Chapter 394, Texas Local
Government Code, as amended (the “Acr”), for the purpose, among others, of isswing its revenue
bonds to finance the cost of residential ownership and development that will provide decent, safe,
and sanitary housing at affordable pricing; and

WHEREAS, Austin DMA Housing 11, LLC, a limited hability company organized and
existing under the laws of the State of Texas (the “Borrower™), has requested that the Issuer issue
bonds the proceeds of which will be used, among other things, to purchase, acquire, construct, and
equip a 240-unit multifamily residential rental housing development known as Aldrich 51
Apartments to be located in the City of Austin, Travis County, Texas (the “Projecr”); and

WHEREAS, the Issuer has found and determined, and does hereby find and determine, that
the purchase, acquisition, construction, and equipping of the Project by the Borrower will provide
affordable and sanitary housing within the meaning of the Act, and that the Issuer, by assisting
with the financing of the purchase, acquisition, construction, and equipping of the Project, will be
acting in a manner consistent with and in furtherance of the provisions of the Act; and

WHEREAS, pursuant to this Indenture, the Issuer has agreed to issue its Multifamily
Housing Revenue Bonds (Aldrich 51 Apartments) Series 2015 (the “Bonds™) for the purposes of
funding a loan (the “Loan™) to the Borrower the proceeds of which will be used to finance the
purchase, acquisition, construclion, and equipping of the Project and pay certain costs of issuance
of the Bonds; and '

WHEREAS, under the terms of the Loan Agrecement dated as of November 1, 2015 (the
“Loan Agreement”), among the lIssuer, the Borrower and the Bondholder Representative (as
hereinafter defined), the Issucr has agreed to make the Loan and the Borrower has agreed to the
repayment of the sums borrowed pursuant thereto and the Borrower has executed or caused to be
executed the Mortgage and the Loan Documents (as such terms are hereinafier defined) with
respect to the Project to secure, among other things, the payments due and other obligations under
the Loan Agreement; and

WHEREAS, the Bonds have initially been sold at a price of par to JPMorgan Chase Bank
N.A.; and
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WHIEREAS, JP Morgan Chase Bank, N.A., and Boston Capital Partners (the “Permanent
Lender”) and the Borrower have entered into that certain Forward Bond Purchase Agreement,
dated the date hereof in connection with the subsequent purchase of the Bonds by the Permanent
Lender on the Conversion Date; and

WHEREAS, the execution and delivery of this Indenture and the issuance of the Bonds have
been in all respects duly and validly authorized by the Issuer; and

WHEREAS, terms not otherwise defined in the recitals or granting clavses hereof shall have
the meanings as hereinafter defined; and

WHEREAS, all things neccssary to make the Bonds, when authenticated by the Trustee (to
the extent required) and issued as provided in this Indenture, valid, binding, and legal limited
obligations of the Issuer according to the import thereof, and fo constitute this Indenture a valid
contract for the security of the Bonds, have been done and performed; and the execution and
delivery of this Indenture, and the execution and issuance of said Bonds, subject to the terms
hereof, have in all respects been duly authonzced;

Now THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS, THIS INDENTURE
WITNESSETH:

GRANTING CLAUSES

The Issuer, in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created and of the purchase and acceptance of the Bonds by the Holders thercof, and of
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged and, in order to secure the payment of the principal of and interest and premium, if
any, on the Bonds according to their tenor and effect and the performance and observance by the
Issuer of all the covenants, agreements, and conditions expressed or implied herein and in the
Bonds, does hereby assign, transfer in trust, and pledge to the Trustee and its successors and
assigns in trust forever, and does hereby grant a security interest unto the Trustce and its successors
in trust, and to them and their assigns forever, the following (cxcepting, however, the Unassigned
Issuer's Rights) (collectively referred to as the “Trust Estate™):

GRANTING CLAUSE FIRST

All right, title, interest, and privileges of the Issucr in, to, and under (but not its obligations
under) the Loan Agreement and the Note (as hereinafter defined), including, but not limited to, all
sums which the Issuer is entitled to receive from the Borrower pursuant to the Loan Agreement
{but excluding the Unassigned Issuer’s Rights), the Funds (excluding funds held in the Rebate
Fund), and all other sums (except rebatable arbitrage whether or not deposited in the Rebate Fund)
which are required to be deposited in the Funds in accordance with Article 5 hereof;
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GRANTING CLAUSE SECOND

All of the Issuer’s right, title, and interest in all property mortgaged, pledged, and assigned
under the Mortgage and the Loan Documents to secure the Loan (not including thc Unassigned
Issuct's Rights) and/or the Bonds and any and all other property of cvery namc and naturc which
may from time to time hereafter by delivery or by writing of any kind be subjected to the lien
hereof by the Issuer or by anyone on its behalf or with its written consent, and the Trustee is hereby
authorized to receive any and all such property at any and all times and to hold and apply the same
as additional security hereunder subject to the terms hereof; and

GRANTING CLAUSE THIRD

The earnings derived from the investment of any of the foregoing sums (except amounts
on deposit in and rebatable arbitrage required to be deposited in the Rebate Fund) as provided
herein.

To HAave AND To HoLD all the Trust Estate, together with all rights and privileges hereby
transferred, pledged, assigned and/or granted or agreed or intended so to be, to the Trustee and its
successors and assigns in trust and to them and their assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth, first for the equal and
proportionate benefit, security, and protection of all Holders from time to time of the Bonds other
than the Holders of the Subordinated Bonds issued under and secured by this Indenture, without
privilege, priority, or distinction as to the licn or otherwise of any of the Bonds over any of the
others except as otherwise provided herein and second for the benefit of the Holders of the
Subordinated Bonds, all as herein provided, and for the uses and purposes and upon the terms,
agreements, and conditions set forth herein;

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly pay,
or cause to be paid, or provide fully for payment as herein provided of the principal of the Bonds
and the interest due or to become due thereon (together with premium, if any), at the time and in
the manner set forth in the Bonds according to the true intent and meaning thereof, and shall make
the payments into the Bond Fund as required under Article § hercof or shall provide, as permitted
hereby, for the payment thereof by depositing with the Trustee sums sufficient for payment of the
entire amount due or to become due thercon as hercin provided, and shall well and truly keep,
perform and observe all the covenants and conditions pursuant to the terms of this Indenture to be
kept, performed and observed by it, and shall pay to the Trustee all sums of money duc or to
become due to it in accordance with the terms and provisions hereof and of the Loan Documents,
then this Indenture and the rights hereby granted shall cease, terminalc, and be void cxcept as
otherwise provided herein.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all Bonds issued
and secured hereunder are to be issued, authenticated (to the extent required), and delivered and
that all the Trust Estate is to be held and applied under, upon and subject to the terms, conditions,
stipulations, covenants, agreements, trusts, uses, and purposes as hercinafter expressed, and the

3-
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Issuer has agreed and covenanted, and does hereby agree and covenant, with the Trustee for the
benefit of the Holders, as follows:

ARTICLE 1
DEFINITIONS, EXHIBITS AND GENERAL PROVISIONS
Section 1.1.  Definitions. In this Indenture the following terms have the following
meanings unless the context hereof clearly requires otherwisc, and any other terms defined in the
Loan Documents shall have the same meanings when used herein as assigned to them in the Loan

Documents unless the context or use thereof indicates another or different meaning or intent:

“Accounts” means, collectively, the accounts of the Bond Fund created by Section 5.4
hereof, and the Servicing Fund created by Section 5.8 hereof.

“Acf” has the meaning provided in the Recitals.
“Additional Charges” means the payments required by Section 4.3 of the Loan Agreement,

“Administration Account” means an Account of the Bond Fund established pursuant to
Section 5.4 hereof.

“Architecture Contract” has the meaning assigned to that term in the Loan Agreement.
“Authorized Denomination™ has the meaning assigned to that term in Section 2.2(2) hereof.

“Bank” means JPMorgan Chase Bank N.A., a national banking association, or its
successors and assigns.

“Bankruptcy Code” means the United States Bankruptcy Reform Act of 1978, as amended,
or any similar or succceding federal bankruptey law.,

“Basic Payments” has the meaning assigned to that term in the Loan Agreement.

“Bond Closing” means the date on which there is delivery by the Issuer of, and payment
by the initial purchaser for, the Bonds.

“Bond Counsel” means McCall, Parkhurst & Horton L.L.P., or any other firm of nationally
recognized bond counsel experienced in tax exempt private activity bond financing selected by the
issuer.

“Bond Documents” means this Indenture, the Loan Agreement, the Regulatory Agreement,
the Tax Certificate and the Project Certificate.

“Bond Fund” means the Fund created by Scction 5.4 hereof.
4-
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“Bondholder Representative” means (i) the Bank or any affiliatc of the Bank, so long as
the Bank or such affiliate owns any of the Bonds; (ii) if neither the Bank nor any affiliate of Bank
owns any of the Bonds, then (a) if and so long as one Holder holds a majority in principal amount
of all Outstanding Bonds, such Holder or a person appointed 10 be the Bondholder Representative
by such Holder; and (b) if and so long as no one Holder owns a majority in principal amount of all
Outstanding Bonds, the Holder at the time in question who holds the greatest principal amount of
all Qutstanding Bonds. As set forth in Section 5.1, in the event of any sale, transfer or other
disposition any of the Bonds by the Bank or any Bank affiliate that owns the Bonds, the Bank shall
transfer all Funds and Accounts to the custody of the Trustee. So long as the Bonds are not equally
owned by different Holders, the Trustee shall determine the identity of each successor Bondholder
Representative based on the criteria set forth in this definition, such determination to be conclusive
absent manifest error. If the Outstanding Bonds are equally owned by different Holders, the
Bondholder Representative shall be the Bondholder Representative designated by the Holders of
a majority in principal amount of all Outstanding Bonds at the time in question. The Trustee shall
be provided written notice if there is a change to the initial Bondhoider Representative.

“Bond Register” mcans the bond register maintained by the Bond Registrar pursuant to
Section 2.9 hereof. ‘

“Bond Registrar” means BOKF, NA dba Bank of Texas, and any successor thereto
appointed, qualified, and then acting as such under the provisions of this Indenture.

“Bonds” means the Bonds and any Subordinated Bonds.

“Bond Year” means the one-year period beginning on January 1 and ending on the next
succeeding December 31, provided that the first Bond Year shall begin on the date of the Bond
Closing and end on December 31, 2015,

“Borrower” means the entity identified as the Borrower in the Recitals, its successors and
assigns, and any surviving, resulting, or transferee entity which may assume its obligations under
the Loan Documents.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which
commercial banks tn Austin, Texas, and in New York City are authorized or required by law to
remain closed.

“Code” or “Internal Revenue Code™ means the Internal Revenue Code of 1986, as amended
and in force and cffect on the date hereof.

“Collateral Assignment” means the Collateral Assignment of Rights to Tax Credits and
Membership Interests of even date herewith, from Borrower and Managing Member to Issuer.

“Completion Date” means the date shown as the date required for substantial completion
of construction of the Project in Schedule E to the Loan Agreement, or such later date as the
Bondholder Representative approves.
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“Comptroller” means the Comptroller of Public Accounts of the State.

"Computation Date" has the meaning set forth in Section 1.148-1(b) of the Regulations and
as defined in the Loan Agreement.

“Condemnation” or the phrase “eminent domain” as used herein shall include the taking or
requisition by Governmental Authority or by a person, firm, or corporation acting under
governmental authority and a conveyance made under threat of such taking or requisition.

“Condemnation Award’ shall mean payment for property condemned or conveyed under
threat of Condemnation.

“Conditions to Conversion” shall have the meaning assigned to that term in the Loan
Agrecment,

“Construction Confract” has the meaning assigned to that term in the Loan Agreement.

“Construction Term Maturity Date” has the meaning assigned to that term in the Loan
Agreement,

“Conversion Date” has the meaning assigned to that term in the Loan Agreement.

“Costs of Issuance” mcans, with respect to any Bonds, all expenses incurred in connection
with the authorization, sale, issuance, and delivery of the Bonds, as described in Section 147(g) of
the Code including, without limitation, counsel fees (including Bond Counsel, the Trustee’s
counsel, and Issuer’s counsel, as well as any other specialized counsel fees incurred in connection
with the issuance of the Bonds), the Issuance Fee, financial advisory fees, placement agent’s fees,
and accountant fees related to issuance of the Bonds, and initial Trustee, Bond Registrar, and
Paying Agent fees, title insurance fees, survey fees and recording and filing fees, including any
applicable documentary stamp taxes, intangible tax, and the mortgage registration tax,

“Costs of Issuance Fund” means the fund created by Section 5.9 hercof.
“Dated Date” means the date of this Indenture.

“Debt Service” means, for any period, the sum of all reguiarly scheduled principal and
interest payments which would be due and payable under the Loan for the applicable number of
months for which the Debt Service is being calculated. '

“Debt Service Coverage Ratio™ means, as of the date such calculation is made, the ratio, as
determined by the Permanent Lender, of (a) Net Cash Flow from the Project for the applicable
number of months for which the Debt Service Coverage Ratio is being calculated to (b) Debt
Service for the same measured period of time.

“Default Rate” shall have the meaning assigned to that term in the Loan Agreement.
-6-

4829-4257-1043.v7
HOU 408308293vT1



“Defeasance Collateral” shall have the meaning set forth in Section 7.1 hereof.

“Determination of Taxability” means a final judgment or order of a court of original
jurisdiction, a final order of any other court of competent jurisdiction, or a final ruling or decision
of the Intenal Revenue Service, in any such case to the effect that the interest on any of the Bonds
(other than interest on any Bond for a period during which such Bond is held by a “substantial
user” of any facility financed with the proceeds of the Bonds or a “related person,” as such terms
are used in Section 147(a) of the Code and except as a result of any minimum tax, preference (ax,
or other similar tax) is not excludable from the gross income for federal income purposcs of the
Holders thereof. With respect to the foregoing, a judgment or order of a court or a ruling or
decision of the Intemal Revenue Service shall be considered final only if no appeal or action for
Jjudicial review has been filed and the time for filing such appeal or action has expired.

“Event of Defaulr” means any of the events set forth in Section 8.1 hereof.

“Facility” means the buildings and improvements located on the Project Premises as they
may now or from time to time exist.

“Fiscal Year” means the fiscal year of the Borrower which commences each January 1 and
ends on December 31. ‘ :

“Forward Bond Purchase Agreement” has the meanming assigned to that term in the Loan
Agreement.

“Funds” means, collectively, the Bond Fund, the Project Fund, the Rebate Fund; the
Revenue Fund, the Mortgage Recovery Fund, the Servicing Fund, and the Costs of Issuance Fund.

“Government Obligations” has the meaning assigned to that term in the Loan Agreement.

“Governmental Awthorify” means any nation, country, commonwealth, territory,
Government, state, county, parish, municipality, agency, or other political subdivision and any
entity exercising exccutive, legislative, judicial, regulatory, or administrative functions of or
pertaining to government, including, without iimitation, any state agencies and Persons responsible
in whole or in part for monitoring compliance with environmental matters in the states in which
Borrower is located or othcrwise conducting its business activities and the United States
Environmental Protection Agency. ;

"Gross Proceeds" means any proceeds, as defined in Section 1.148-1(b) of the Regulations,
and any replacement proceeds, as defined in Section 1.148-1(c) of the Regulations, of the Bonds.

“Hazardous Substances” has the meaning assigned to that term in the Loan Agreement.
“Holder” means the person in whose name a Bond is registered in the Bond Register.
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“Indenture” means this Trust Indenture, as the same may from time to time be amended
or supplemented as herein provided.

“Independent Accountant” means a certified public accountant or firm of certificd public
accountants registered and qualified to practice as such under the laws of the State, and not
employed by the Issuer or the Borrower, except to perform independent audits of the books and
records of either or both of them or other similar periodic reviews and to perform other independent
services.

“Independent Counsel” means any attormey acceptable to the Trustee, duly admitted to
practice law before the highest court of any state or of the District of Columbia, who may be
counsel to the Issuer but who may not be an officer or an employee of the Issuer.

“Initial Bond” means the Initial Bond registered by the Comptroller and subsequéntly
canceled and replaced by definitive Bonds for each maturity.

“Interest Account” means an Account of the Bond Fund established pursuant to Section
5.4 hereof.

“Investor’s Letter” means a letter in the form of Exhibit C hereto and executed by the
initial Holder and any subsequent transferees of the Bonds pursuant to Section 2,12 hereof.

“Investor Member’ means the Investor Member under and as defined in the Loan
Agreement, or its successors and assigns.

“Issuance Fee” means a fee equal to .5% of the initial aggregate principal amount of the
Bonds, which is payable on the day of Bond Closing by the Trustee to the Issuer solely from
amounts on deposit in the Costs of Issuance Fund. '

“fssuer” means Austin Housing Finance Corporation., a housing finance corporation duly
organized and cxiting under the laws of the State of Texas, including the Act, and its successors
and assigns.

“Issuer Administration Fee” means the annual prorated amount payable January 1 of each
year beginning January 1, 2016 to the Issuer for its ordinary monitoring fees and expenses under
the Indenture in an amount equal to not less than the greater of (a) .0003 times the amount of Bonds
Qutstanding on January 1 of each year, (b) $12 times the number of units in the Project, or (c)
$1,200 per year. '

“Loan” means the loan of proceeds of the Bonds by the Issuer to the Borrower described
in Section 4.1 of the Loan Agreement.

“Loan Agreement” means the Loan Agreement dated of even date herewith by and among
the Issuer, the Bank, as Bondholder Representative, and the Borrower, as the same may from time
to time be amended, modified, or supplemented as provided therein and in this Indenture.
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“Loan Documents” means the Loan Agreement, the Note, the Mortgage, the Collateral
Assignment, the Regulatory Agreement, the Servicing Agrcement, and assignments by Borrower
to the Trustee of the Construction Contract, Architecture Contract, and Plans and Specifications
and consents by the contracting parties to such assignments, the Permanent Loan Documents and
any and all other documents evidencing, securing, or otherwise pertaining to the Loan.

“Managing Member” has the meaning assigned to that term in the Loan Agreement.
“Marturity Date” means , as subject to the terms hercof.

“Maximum Lawful Rate” means the maximum non-usunious interest that at any time or
from time to time may be contracted for, taken, reserved, charged, or received on the indebtedness
under this Indenture under the laws applicable to the Issuer that are presently in effect or, to the
extent allowed by law, under such applicablc laws that may hercafter be in effect and that allow a
higher maximum non-usurious interest rate than the laws applicable to the Issuer now allow. As
of the Dated Date, the Maximum Lawful Rate i1s 15% per annum. The Issuer shall notify the
Trustee of any change in the Maximum Lawful Rate.

“Mortgage” means the Construction and Permanent Leasehold Deed of Trust, Security
Agreement, Assignment of Leases and Rents and Fixture Filing of even date herewith from the
Borrowcr as grantor to the trustee named therein with respect to the Project, as the same may from
time to time be replaced, amended, or supplemented as provided therein and in this Indenture,

“Mortgaged Property” has of the meaning assigned to that term in the Mortgage.
“Mortgage Recovery Fund” means the Fund creatcd'by Section 5.7 hereof.

“Net Cash Flow” means, as determined by the Permanent Lender, for any period, the
excess, if any, of (A) the actual gross operating income gencrated by the lesscr of actual or
ninety-three percent (93%) economic occupancy of the Project during such period (excluding
insurance and condemnation proceeds, loan proceeds, security and cleaning deposits made by any
tenant (except to the extent Borrower is then entitled under the applicable lease to apply the same
to rent or other amounts then payable by the tenant under the applicable lease) and similar itcms),
over (B) Project Expenses. In computing the Debt Service Coverage Ratio for the Conditions to
Conversion, rent concessions may be amortized over twelve months.

“Net Proceeds” shall have the meaning set forth in the Mortgage.

“Nonpurpose Investments” means any investment property (as defined in Section 148(b)
of the Code) that is acquired with the Gross Proceeds of the Bonds and which is not acquired to
carry out the governmental purpose of the Bonds.

~ “Note” means the Prormissory Note in the original principal amount of § .00 made
as of even date herewith by the Borrower to the order of the Issuer and assigned to the Trustee for
~ the benefit of the Holder.
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“Operations QOffice” with respect to the Trustce means the designated office of the Trustee
or any affiliate of the Trustee for the payment of interest and principal on the Bonds.

“Ordinary Fees and Expenses” means the fees and expenses charged or incurred by the
Trustee in the fulfillment of its obligations hereunder which are rcimbursable to the Trustee from
the Trust Estate, plus its indirect out-of-pocket expenses.

“Qutstanding Bonds™ or “Bonds Outstanding” means, as of the date of determination, all
Bonds therctofore issued and delivered under this Indenture except:

(a) Bonds theretofore canceled by the Bond Registrar, the Trustee, or the
Paying Agent or delivered to the Bond Registrar, the Trustee, or the Paying Agent for
cancellation;

(b)  Bonds for which payment or redemption moneys or securities (as provided
in Section 2.10 hereof or Article 7 hereof) shall have been theretofore deposited with the
Trustee or the Paying Agent in trust for the Holders of such Bonds; provided, however,
that if such Bonds are to be redeemed, notice of such redemption shall have been duly
given pursuant to this Indenture or irrevocable action shall have been taken to call such
Bonds for redemption at a stated redemption date; and

(¢) Bonds in exchange for or in lieu of which other Bonds shall have been
issued and delivered pursuant to Section 2.7 hereof or other provisions of this Indenture;

provided, however, that in determining whether the Holders of the requisite principal amount of
Outstanding Bonds have given any request, demand, authonization, direction, notice, consent, or
waiver hereunder, Bonds owned by the Borrower shall be disregarded and decmed not to be
Outstanding Bonds (unlcss the Borrower owns all the Bonds otherwise outstanding, in which case
they shall be deemed Outstanding), except that in determining whether the Trustee shall be
protected in relying upon any such request, demand, authonzation, direction, notice, consent, or
waiver, only Bonds which the Trustee actually knows to be so owned shall be disregarded.

“Paying Agent” means the Trustee or any other entity designated pursuant to this Indenture
as the agent of the Issuer and the Trustee to receive and disburse the principal of and premium, if
any, and interest on the Bonds. ‘

“Payment Date” has the meaning assigned to that term in the Loan Agreement.

“Permanent Lender” has the meaning assigned to that term in the Loan Agreement.

“Permanent Loan Documents” has the meaning assigned to that term in the Loan
Agreement. :

“Permitted Investments” mcans, to the extent not prohibited by State law, the following:
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(i) certificates or interest-bearing notes or obligations of the United States, or
those for which the full faith and credit of the United States are pledged for the payment of
principal and interest;

(i)  investments in any of the following obligations, provided such obligations
arc backed by the full faith and credit of the United States: (a) direct obligations or fully
guaranteed certificates of beneficial interest of the Export-Import Bank of the United
States, (b) debentures of the Federal Housing Administration, (c) mortgage-backed
securities of the Government National Mortgage Association, (d) certificates of beneficial
interest of the Farmers Home Administration, (e) obligations of the Federal Financing
Bank, (f) project notes and local authority bonds of the United States Department of
Housing and Urban Development, or (g) obligations of the Private Export Funding Corp.;

(1)  investments in (a) senior obligations of the Federal Home Loan Bank
Systern, (b) participation certificates or senior debt obligations of the Federal Home Loan
Mortgage Corporation, (c) mortgage-backed securities and senior debt obligations
(excluding stripped mortgage securities that are valued greater than par on the portion of
the unpaid principal} of the Federal National Mortgage Association or (d) senior debt
obligations of the Student Loan Marketing Association;

(iv)  repurchase agreements with primary dealers and/or banks rated “A” or
better by either of the Rating Agencies collateralized with the obligations described in (1)
or (i) above held by a third-party custodian;

(v) money market mutual  funds registered with the Sccurities Exchange
Commission conforming to Rule a-7 of the Investment Company Act of 1940 that invest
primarily in dircct obligations issued by the U.S. Treasury and repurchase agreements
backed by those obligations, and rated in the highest category by either of the Rating
Agencies; .

(vi) certificates of deposit of any bank (including the Trustce or an affiliate
thereof), trust company or savings and loan association whose short-term obligations are
rated “A-1" or better by either of the Rating Agencies provided that such certificates of
deposit are fully secured by the obligations described in (i) or (i1} above, the Trustee has a
perfected first security interest in the obligations securing the certificates and the Trustee
holds (or shall have the option to appoint a bank, trust company or savings and loan
association as its agent to hold) the obligations securing the certificates;

(vii)  certificates of deposit of any bank (including the Trustee or an affiliate
thereof), trust company or savings and loan association which certificates are fully insured

by the Federal Deposit Insurance Corporation;

(viii)  commercial paper rated “A-1+" or better by either of the Rating Agencies;
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(ix)  obligations of, or obligations fully guaranteed by, any state of the United
States of America or any political subdivision thereof which obligations are rated by either
of the Rating Agencies in the highest rating catcgories (without regard to any refinement
or gradation of rating category by numerical modifier or otherwise and without regard to
credit enhancement) assigned by such rating agency to obligations of that nature; and

(x}  any other investment which is approved in writing delivered to the Trustee
by the Bondholder Representative.

The Trustee shall not have a duty or any obligation to determine whether a Permitted
Investment is prohibited by State law. ‘ ‘

"Person” means any natural person, firm, partnership, association, limited hability
company, corporation, company or public body.

“Plans and Specifications” means the plans and specifications for the Facility identified in
and defined as such in the Loan Agreement, together with such amendments thereto as are made
from time to time 1n accordance with Section 5,10 of the Loan Agreement.

“Prepayment Fee” has the meaning assigned to that term in Section 10.1(c) of the Loan
Agreement.

“Principal Account” means an Account of the Bond Fund established pursuant to Section
5.4 hereof.

“Principal Office” with respect to the Trustee means the office designated as such in
Section 12.4 hercof.

. “Project” means the Project Premises, the Facility, and any and all Project Equipment
located on or used in connection with the Project Premises.

“Project Certificate” means the Project Certificate delivered to the Issuer by the Borrower
on or before the Bond Closing.

“Project Engineer” mcans an engincer rctained by the Bondholder Representative to
provide consulting services to the Bondholder Representative with respect 1o the Project as its
construction consultant as provided for in the LLoan Agreement.

“Project Equipment” means the property described as “Personal Property” in the
Mortgage.

“Project Expenses” means costs and expenses incurred by the Borrower during the
applicable period in connection with the Borrower’s operation, maintenance and leasing of the
Project during such period, including, but not limited to, all amounts payable by the Borrower on -
account of all property management fees, costs and expenses (including all salaries, payroll taxes
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and benefits), issuance fecs on thc Bond, all maintenance costs and expenses (including
maintenance supply costs), all utility costs and expenses, all pest control costs and expenses, all
property-related legal fees, costs and expenses, all property-related accounting fees, and all
monthly amounts required to be deposited in any replacement reserve required under the Loan
Documents (and for purposes of such determination, the Permanent Lender shall include as Project
Expenses in any monthly period, 1/12th of the annual real estate taxes and assessments (assuming
that the Project has been fully asscssed for real estate tax purposes) constituting a lien on the
Project (if any), 1/12th of the annual insurance premiums for all insurance required to be carried
by thc Borrower with respect to the Project and such portion of such other non-monthly expenses
as the Permanent Lender may deem appropnate) (provided, however, that for purposes of
calculating the Project Expenses described above, “Project Expenscs” shall not include any repair
or replacement cost which would, in accordance with generally accepted accounting principles,
consistently applied, be treated as a capitalized cost or any Debt Service payments payable solely
from cash flow). In computing the Debt Service Coverage Ratio for the Conditions to Conversion,
Project Expenses in total for all expense categories, except Real Estate Taxes and Insurance, will
not be lower than the greater of (1) the original underwriting specified in Exhibit A to the Rate
Lock Letter or (2) actual expenses for the past three months annualized and (3), the most recent
operating budget prepared by the approved property manager. Real Estate Taxes and Insurance
will be included individually, at actual, assuming a fully assessed and occupicd property. At any
time while the Bonds are outstanding, if Real Estate Taxes are not assessed for the Project, then
Project Expenses will not include the Real Estate Taxces.

“Project Fund™ means the fund crcated under Section 5.2 hercof.
“Project Premises” mcans the real property described in Exhibit A to the Mortgage.

“Purchase Date” means the date on which any Outstanding Bonds are purchased pursuant
to Article 3 hereof.

“Qualified Project Costs™ means the costs and expenses of the Project incurred no earlier
than sixty (60) days prior to December 18, 2014 (or which are qualifying preliminary
expenditures), and no earlier than three (3) years prior to the date reimbursed with proceeds of the
Bonds, but in no event shall such costs have been incurred with respect to a portion of the Project
that is placed in service, within the meaning of Section 1.150-2 of the Regulations, earlier than
eighteen (18) months prior to the date the rélated costs are reimbursed with proceeds of the Bonds;
provided that such costs are chargeable to a capital account with respect to the Project for federal
income tax purposes, or would be so chargeable either with a proper election by the Borrower or
but for the proper election by the Borrower to deduct those amounts; provided, however, that, if
any portion of the Project is being constructed by the Borrower or a Related Person (whether as a
general contractor or a subcontractor), “Qualified Project Costs” shall include only (a) the actual
out-of-pocket costs incurred by the Borrower or such Related Person in constructing the Project
(or any portion thereof), (b) any reasonable fees for supervisory services actually rendered by the
Borrower or such Related Person (but excluding any profit component), and (c) any overhead
expenses incurred by the Borrower or such Related Person that are directly attributable to the work
performed on the Project and shall not include, for example, intercompany profits resulting from
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members of an affiliated group (within the meaning of Section 1504 of the Code) participating in
the construction of the Project or payments received by such Related Person due to early
completion of the Project (or any portion thereof). Qualificd Project Costs do not include Costs
of Issuance. '

"Rate Lock Letter" means the Interest Rate Lock Letter under and as defined in the Loan
Agreement. 7

“Rating Agencies” means Standard & Poor’s Ratings Services, a Standard & Poor’s
Financial Scrvices LLC business, or Moody’s Investors Service, Inc.

“Real Estate Taxes and Insurance” means, for each particular fiscal year, ad valorem real
estate taxes and assessments for the Project and insurance premiums related to the insurance
required by the Loan Agreement to be maintained for the Project.

“Real Estate Taxes and Insurance Account” means an Account of the Servicing Fund
established pursuant to Section 5.8(2)(a) hereof.

“Rebate Amount” has the meaning set forth in Section 1.148-1(b) of the Regulations.

. “Rebate Analysf’ means a rebate analyst selected by the Issuer and reasonably acceptable
to the Borrower. ‘

“Rebate Analyst’s Fee” means the reasonable foe payable to the Rebate Analyst.

“Rebate Fund’ means the fund so designated in Section 5.6 hereof into which the Trustee
is to deposit rebatable arbitrage paid by the Borrower.

“Rebate Requirement” or “Rebate Amouni” has the meaning ascribed in Section 1.148-3(b)
of the Regulations and generally means the excess as of any date of the future value of all receipts
on Nonpurpose Investments over the future valuc of all payments on Nonpurposc Investments all
as defined and determined in accordance with Section t.148-3 of the Regulations.

“Record Date” means with respect to any Payment Date, (a) the close of business on the
first day of the month (whether or not a Business Day) of such Payment Date or (b) if there is a
default in payment of interest and principal due on such Payment Date, a special Record Date for
the payment of such defaulted interest established by the Trustee by notice mailed by the Trustee;
such notice shall be mailed not less than 15 days preceding the applicable special Record Date, to
the Holder as set forth in the Bond Register at the close of business on the fifth Business Day next
preceding the date of mailing,

“Recovery Proceeds” means the proceeds of any insurance recovery or Condemnation
Award less amounts reimbursed to the Borrower, the Trustee, and the Issuer for expenses incurred
in connection therewith.
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“Redemption or Purchase Account” means an Account of the Bond Fund established
pursuant to Section 5.4 hercof.

“Regulations™ means any proposed, temporary, or final Income Tax Regulations issued
pursuant to sections 103 and 141 through 150 of the Code. Any reference to any specific
Regulation shall also mecan, as appropriate, any proposed, temporary or final Income Tax
Regulation designed to supplement, amended or replace the specific Regulation referenced.

“Regulatory Agreement” means the Regulatory Agreement and Declaration of Restrictive
Covenants, of even date herewith, among the Borrower, the Issuer, and the Trustee, together with
any amendments and supplements thereto permitted thereby.

_ “Related Person” means a “related person” within the meaning of Section 147(a)(2) of the
Code.

“Reinvestment Yield” means the yield to maturity of a Treasury Issue, adjusted from a
- semi-annual rate to a monthly rate, which has the closest maturity (month and year) prior to the
Maturity Date, as quoted in The Wall Street Journal published in print or on-tine on the 2nd
calendar day immediately preceding the date for prepayment, but if said 2nd day is not a Business
Day (as such term is defined in the permanent loan agreement), then as quoted on the preceding
Business Day (as such term is defined in the permanent loan agreement). If more than one
Treasury Issue has the same maturity date, then the Treasury Issue having the market yield that
differs lcast from the Contract Rate will be used in the calculations. If The Wall Strect Journal 1s
not in publication on the applicable date, or ceases to publish such Treasury Issue information in
- print or on-line on the applicable date, then any other publication selected by the Permanent Lender
quoting daily market yields for Treasury Issues may be used.

“Replacement Reserve Account” means an Account of the Servicing Fund established

pursuant to Scection 3.8(2){(b) hereof.

“Replacement Reserve Deposit Requirement” shall have the meaning given to such term in
Section (B) of Schedule F of the Loan Agreement.

“Representative” means any officer of the Issuer or of the sole member of the Managing
Member, or any other person at any time designated to act on behalf of the Issuer or the Borrower,
as the case may be, as evidenced by a written certificate furnished to such other party and the
Trustee containing the spectmen signature of such person and signed for the Issuer by any officer
or for the Borrower by any officer of the sole member of the Managing Member. The Trustee may
conclusively presume that a person dcsignated in a written certificate filed with it as a
Representative is a Representative until such time as the Issuer or the Borrower, as the case may
be, files with it a written certificate satisfying the above requirements, identifying a different
person or persons to act in such capacity.

“Requirements” shall have the meaning assigned to that term in the Loan Agreement.
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“Responsible Agenf” means any person duly authorized and designated by the Trustee, the
Bond Registrar, or the Paying Agent to act on its behalf in carrying out the applicable duties and
powers of such entity as set forth in this Indenture; any action required by the Trustee, the Bond
Registrar, or the Paying Agent under this Indenturc may be taken by a Responsible Agent.

“Revenue Fund’ means the Fund designated in Section 5.3 hereof.

“Securities Act” means the Secunities Act of 1933, as amended.

“Servicer” means , 1ts successors and assigns, and any successor Servicer
engaged by the Borrower in accordance with the Loan Agreement; provided that references to the
Servicer in this Indenture and the other Loan Documents shall only be effective and applicable
during periods while a Servicer has been designated and is serving in such capacity.

“Servicing Agreement” means the Disbursing and Servicing Agreement to be entered into
by the Borrower, Trustee and Servicer on or about the Conversion Date, as amended, modified,
supplemented or restated from time to time or any agreement entered into in substitution therefor.

“Servicing Fund” means the Fund created by Section 5.8 hereof.

“Sponsor” means the City of Austin, Texas.

“State” means the State of Texas.

“Subordinated Bond Interest Account” means an Account of the Bond Fund established
pursuant to Section 5.4 hereof.

“Subordinated Bond Principal Accounr”™ means an Account of the Bond Fund established
pursuant to Section 5.4 hereof.

“Subordinated Bond Redemption or Purchase Account” means an Account of the Bond
Fund established pursuant to Section 5.4 hereof.

“Subordinated Bonds” means Bonds which are purchased by or at the direction of
Borrower with the consent of the Permanent Lender pursuant to Section 2.9(9) hercof.

“Tax Certificate” means the Borrower’s Federal Tax Certificate delivered to the Issuer by
the Borrower on the Bond Closing in which the Borrower certifies to various facts relating to the
Project and the Bond on the exclusion of interest on the Bonds from gross income for purposes
of federal income taxation.

“Tax Credits” means the low income housing tax credits allocated to the Project pursuant.
to Section 42 of the Code.
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“Title Company” means Independence Title and its successors and assigns.

“Title Policy” means the title insurance policy required pursuant to Section 1{a)(11) of
Schedule D of the Loan Agreement.

“Treasury” means the United States Department of the Treasury, and any successor to its
functions. '

“Treasury Issue” means a U.S. government debt obligation.

“Trustee” means BOKF, NA dba Bank of Texas, and any co-trustee or successor trustee
appointed, qualified, and then acting as trustee undcr the provisions of this Indenture.

“Trust Estate” means the Trust Estate as described and set forth in the Granting Clauses
hereof.

“Unassigned Issuer’s Rights” means the rights of the Issuer to receive notices, requests and
other communications and to receive indemnification and certain direct payments to be made to it
pursuant to Sections 4.2(b)(ii). 4.3, 7.3, 7.16, 11.6, and 12.17 (but only insofar as the provisions
of such Section relate to the Issuer) of the Loan Agreement, the Issuer’s rights to give approvals
and consents as set forth in the Loan Agreement, the I[ssuer’s right to receive the Issuance Fee, and
the Issuer’s rights under and relating to the enforcement of the Regulatory Agreement and the tax -
credit extended use agreement relating to the Project.

“Yield” of (1) any Investment has the meaning set forth in Section 1.148-5 of the
Regulattons, and (2) the Bonds has the meaning set forth in Section 1.148-4 of the Regulations.

Section 1.2.  Rules of Iﬁterpretalion.

(1) This Indenture shall be governed by and construed in accordance with the laws and
judicial decisions of the State, except as they may be preempted by Federal rules, regulations, and
laws applicable to the Issuer. References in this Indenture and the other Bond Documents to
particular sections of the Internal Revenue Code, the Uniform Commercial Code, or any other
legislation rule, or regulation shall be deemed to refer also to any successor sections thereto or
other re-designation for codification purposes. The Issuer and the Trustee expressly acknowledge
and agree that any judicial action to enforce any rights of the Issuer under this Indenture may be
brought and maintained at the option of the acting party in any state district court in the State
having jurisdiction over the matter or in the United States District Court for any district in the State
having jurisdiction over the matter or in any United States Bankruptcy Court in any case involving
or having jurisdiction over the Borrower or over the Project.

(2) The words “herein,” “hereof,” and “hereunder” and words of similar import, without
reference to any particular section or subdivision, refer to this Indenture as a whole rather than to
any particular section or subdivision of this Indenture.

-17-

4829-4257-1043.v7
HOU 408308293v11



(3) -References in this Indenture 10 any particular article, scction, or subdivision hereof
are to the designated article, section, or subdivision of this Indenture as originally exccuted.

(4} All accounting terms not otherwise defined herein have the meanings assigned to
them in accordance with gencrally accepted accounting principles; and all computations provided
for herein shall be made in accordance with generally accepted accounting principles consistently
applied and applied on the same basis as in prior years.

(5) The Tabic of Contents and titles of articles and scctions herein are for convenience of
reference only and are not a part of this Indenturc and shall not define or limit the provisions
hereof.

(6) Unless the context hereof clearly requires otherwise, the singular shall include the
plural and vice versa and the masculine shall include the feminine gender and neuter state and vice
versa.

(7)  Articles, sections, subsections, and clauses mentioned by number only are those so
numbered which are contained in this Indenture.

(8) Any opinion of counsel called for herein shall be a writien opinion of such counsel.

17 % ¥ ic

(9) Every “request,” “order,” “demand,” “direction,” “application,” “appointment,”
“notice,” “statemem,” “certificate,” “*consent,” or similar action under this Indenture by any party
shall, unless the form of such issuance is specifically provided, be in writing signed by a duly
authorized representative of such party with a duly authorized signature.

(10} Words of the masculine gender shall mean and include correlative words of the
female gender and the neuter state, and words importing the singular number shall mean and
include the plural number and vice versa.

(11)  Words importing the redemption of a Bond or the calling of a Bond for redemption
do not include or connote the payment of such Bond at its stated maturity or the purchase of such
Bond.

(12) References in this Indenture to particular sections of the Code, the Act or any other
legislation shall be deemed to refer also to any successor sections thereto or other re-designation
for codification purposes. '

(13) The terms “receipt”, “received”’, “recovery”, “recovered” and any similar terms,
when used in this Indenture with respect to moneys or payments duc the Issuer, shall be deemed
to refer to the passage of physical possession and control of such moneys and payments to the
Issuer, the Owners of the Bonds or the Trustee on its behall.

(14)  All references herein to ime shall be to the prevailing Central time.
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(15)  All references in this Indenture to “counsel fees,” “attorney fees,” or the like shall
mean and include fees and disbursements of in-house or outside counsel, whether or not suit is
instituted, and including fees and disbursements preparatory to and during trial and appeal and in
any bankruptcy or arbitration proceeding,

ARTICLE 2

THE BONDS

Section 2.1.  Authorized Amount and Form of Bonds. The Bonds secured by this
Indenture shall be issued in fully registered form without coupons and in substantially the form set
forth herein with such appropriate variations, omissions, and insertions as arc permitted or required
by this Indenture, and in accordance with the further provisions of this Article 2. The maximum
aggregate principal amount of Bonds that shall be issued hereunder shall be $ , unless
duplicate Bonds are issued as provided in Section 2.7 hercof or 2.11 hereof. The Bonds, together
with the Certificate of Authentication, the form of Assignment, and the registration information
thercon, shall be in substantially the forms found at Exhibit B hereto.

Scetion 2.2.  Issuance of Bonds. The Bonds shall:
(1)  be dated as of the Dated Datc;

(2)  be issued and delivered as fully registered bonds without coupons, in the
minimum denominations of $100,000 or any integral multiples of $1,000 in excess of
$100,000; cxcept that a Bond may be exchanged after redemption or purchase for a Bond
in the denomination of less than $100,000 to the extent nccessary to represcent the
unredeemed or unpurchased portion of such Bond (the “Authorized Denomination™),

3y be dcsignatéd Scries 2015 Bonds;

(4)  except for the Initial Bond which shall be numbered 1- 1, be numbered from .
A-1 upwards in chronological order of delivery for each respective series of Bonds with
such number being preceded by such designation as the Trustee shall determine;

(5) mature on the Maturity Date;

(6)  shall bear interest from the date of delivery thereof at the rates provided for
in the Bonds provided that the interest rate on the Bonds will be increased to a per annum
rale equal to the Default Rate both prospectively and retroactively to the date on which a
Determination of Taxability on the Bonds shall be applicable, and the Borrower shall pay
to the Holders promptly upon demand any intcrest due retroactively;

(7)  be payable in such coin or currency of the United States of America as at
the time of payment is legal tender for payment of public and private debts, at the
Operations Office of the Trustee or Paying Agent, except that interest on the Bonds will be
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payable by check mailed on the Payment Date by the Trustee to the Holders of such Bonds
on the applicable Record Date (the “Record Date Holders” as defined in the form of Bond
set forth in Exhibit B hereto) at the last addresses thereof as shown in the Bond Register
on the applicable Record Date; and, if the Bonds are not in book-entry form, the principal
of and any premium on any Bonds shall be payable at the Operations Office of the Trustee
without presentation and surrender of the Bonds except for the final principal payment as

provided in Section 3.4(2); and

(8)  be subject to redemption upon the terms and conditions and at the
redemption prices specified in Article 3 hercof,

Notwithstanding anything contained herein to the contrary, during any period of time that
the Note bears interest at the Default Rate, the Bonds shall also bear interest at the Default Rate.

During any period of time that the Note bears interest at the rate described in Section 7.14 |
of the Loan Agreement, the Bonds shall also bear interest at such rate; provided that in no event
shall the interest rate on the Bonds exceed the Maximum Lawful Rate.

Notwithstanding the foregoing, if the date for payment of the principal of, premium, if any,
or interest on the Bonds shall be a day which is not a Business Day, then the date for such payment
shall be the next succeeding day which is a Business Day, and payment on such later date shall
have the same force and effect as if made on the nominal date of payment.

Notwithstanding the forcgoing, any Holder of at lcast $1,000,000 principal amount of any
Bonds (or a lesser amount of such Bonds if such Bonds constitute all the Outstanding Bonds at the
time), upon payment by the Holder of the costs of wire transfers, may file with the Trustee an
instrument satisfactory to the Trustee not less than five (5) days prior to the applicable Record
Date requesting the interest amounts payable by the Trustee to such Holder be paid by transferring
by wire transfer in immediately available funds, on the day such payment is due, the amount to be
distributed to such Holder to a designated account maintained by such Holder at any bank in the
United States. The designation so given will be effective unless and until rescinded in writing by
the Holder at least five (5) days prior to the Record Date for the Payment Date to which such
rescission 18 designated to apply. The Trustee shall pay all amounts payable by the Trustee
hereunder to such Holder by transfer directly to said designated bank in accordance with the
provisions of any such instrument, provided that if such amount represents a payment of the
principal of and/or premium on any Bond, such Bond shall have been presented to the Trustee at
its Operations Office. All payments so made shall be valid and effective to satisfy and discharge
the liability upon such Bonds. Notwithstanding the foregoing, all payments of principal of and
interest on and/or premium on the Bonds. payable on the Maturity Date, a Purchase Date, or any
date of redemption shall only be payable upon presentation of the Bonds maturing, being
purchascd or being redeemed at the Operations Office of the Trustee.

Section 2.3  Exccution; Limited Obligation. (1) Bonds shall be signed by, or executed
with the facsimile or manual signature of| the President or Vice President of the Issuer and attested
by the facsimile or manual signature of the Treasurer of the Issuer.
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In case any officer of the Issuer whose signature or whose facsimile signature shall appear
on any Bonds shall cease to be such officer before the delivery of such Bonds, such signature or
such facsimile shall nevertheless be valid and sufficient for all purposes, the same as if such officer
had remained in office until such delivery, and also any Bond may be signed by such persons as
at the actual time of the execution of such Bond shall be the proper officers to sign such Bond
although at the date of delivery of such Bond such persons may not have been such officers.

(2) 'THE BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER, THE PRINCIPAL OF,
PREMIUM, IF ANY, AND INTEREST ON WHICH ARE PAYABLE SOLELY FROM THE PLEDGED RECEIPTS OR
FROM ANY OTHER MONEYS MADE AVAILABLE TO THE ISSUER FOR SUCH PURPOSE FROM THE TRUST
ESTATE; PROVIDED, HOWEVER, THAT UNDER THIS INDENTURE, THE ISSUER HAS RESERVED TO ITSELF,
AND HAS NOT PLEDGED OR ASSIGNED, THE UNASSIGNED ISSUER’S RIGHTS. THE BONDS DO NOT
CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR CONSTITUTIONAL PROVISION, AN
INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE STATE, THE SPONSOR OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF THE
STATE. THE BONDS DO NOT CREATE A MORAL OBLIGATION ON THE PART OF THE STATE, THE
SPONSOR OR ANY OTHER MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION

_OR SUBDIVISION OF THE STATE ANB EACH OF SUCH ENTITIES 1S PROHIBITED FROM MAKING ANY
PAYMENTS WITH RESPECT TO THE BONDS. THE ISSUER HAS NO TAXING POWER. THE BONDS ARE
1SSUED UNDER CHAPTER 303, TEXAS LoCcaL GOVERNMENT CODE, AS AMENDED.

Section 2.4.  Registration and Authentication; Initial Bond. (1) No Bond shall be valid or
obligatory for any purpose or be entitled to any security or benefit under this Indenture unless a
certificate of authentication or registration on such Bond, substantially in the form set forth in
Exhibit B hereto, shall have been duly executed manually by a Responsible Agent of the Bond
Registrar or, with respect to the Initial Bond, the Comptroller. Certificates of authentication or
registration on different Bonds need not be signed by the same person. The Bond Registrar shall
authenticate the signatures of officers of the Issuer on each Bond by execution of the certificate of
authentication on the Bond; and the certificate of authentication so executed on each Bond shall
be conclusive evidence that it has been authenticated and delivered under this Indenture.

2) The Initia] Bond, which shall bc numbered I- 1, registered by the Comptroller, shall
be identical to the form of Bond attached as Exhibit B, except that the second-to-last paragraph of
the Imitial Bond shall read as follows:

“This Bond shall not be valid or become obligatory for any purpose
or be entitled to any benefit or security under the Indenture unless
the Comptroller’s Registration Certificate hereon has been exccuted
by an authorized representative of the Texas Comptroller of Public
Accounts by manual signature.”

In licu of the authentication certificate of the Trustee, the Initial Bond shall contain the
following certificate:

21-

4829-4257-1043 .v7
HOU 408308293v11



“REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER  §
OF PUBLIC ACCOUNTS § REGISTER NO.
THE STATE OF TEXAS §
1 HEREBY CERTIFY that this Bond has been examined, certified as to validity and approved .
by the Attomey General of the State of Texas, and duly registered by the Texas Comptroller of

Pubhic Accounts,

Witness my signature and seal of office this

Comptroller of Public Accounts of the State of
Texas

(SeAL)”
The provisions of Exhibit B may be rearranged or re-ordered for purposes of the Initial Bond.

Section 2.5. Conditions Precedent to the Delivery of Bonds. Upon the execution and
delivery of this Indenture and delivery of the purchase price of the Bonds, the Issuer shall execute
and deliver the Bonds to the Bond Registrar, and the Bond Registrar shall authenticate the Bonds
(other than the Initial Bond that bears the certificate of registration of the Comptroller) for delivery
from time to time as required by this Indenture. The Bond Registrar shall deliver the Initial Bond
to or upon the order of the purchaser of the Bonds at such time as may be dirccted by the Issuer.
Concurrently with the delivery of the Bonds the Trustee shall have received the following:

(1)  original executed counterparts of the Loan Agreement, the Note (endorsed
to the Trustee), the Tax Certificate, and this Indenture;

(2)  copies of original cxecuted counterparts of the Mortgage, the Regulatory
Agreement, and UCC financing statements with cvidence of recording and filing or that
they will be recorded and filed as appropriate;

(3)  to the extent required by the Bondholder Representative (as it may direct
the Title Company to provide to the Trustee), copies of original cxecuted counterparts of
all Loan Documents and Permanent Loan Documents not specifically referred to in
paragraphs (1) and (2) above;
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(4)  acopy, duly certified, of the resolution passed by the governing body of the
Issuer, approving the execution and delivery of this Indenture and the Loan Agreement and
the 1ssuance of the Bonds;

(5)  arequest and authorization (which may be part of a certificate of the Issuer)
to the Trustee on behalf of the Issuer, signed by an authorized representative, to deliver the
Bonds to the purchaser identificd upon payment to the Trustee for the account of the Issuer
of a specified sum and payment of the Costs of Issuance;

(6)  the opinion of counsel to the Borrower in the form required by Bond
Counsel and counsel to the Bondholder Representative, addressed to the Issuer, the Trustee,
the Borrower, and the Bondholder Representative, compliance with such form to be
evidenced by Bond Counscl’s delivery of its opinion required in clause (7) below;

(7)  the opinion of Bond Counsel, with a reliance letter addressed to the
Borrower, Issuer, the Trustee, the Bondholder Representative, and the Permanent Lender,
to the effect that (a) the Bonds have been duly and validly issued, and (b) the interest on
the Bonds is excludable from gross income of the Holder thereof for federal income tax
purposes, subject to the customary assumptions and qualifications;

(8)  original of an Investor’s Letter executed by the Bondholder Representative
and addressed to the Trustee and the Issuer in the form of Exhibit C hercto;

(9)  the approving opinion of the Attomey General of the State approving the
Bonds; and.

(10)  any other documents or opinions which the Trustee, the Issuer, or Bond
Counsel may reasonably require.

Section 2.6, No Additional Bonds. No additional Bonds may be issued hereunder.

Section 2.7. Mutilated, Lost, or Destroyed Bonds. In case any Bond issued hereunder
shall become mutilated or be destroyed or lost, the Issuer shall, if not then prohibited by law, cause
to be executed, and the Bond Registrar shall authenticate and deliver, a new Bond of like amount,
scrics, Maturity Date, and tenor, in exchange and substitution for and upon cancellation of any
such mutilated Bond, or in lieu of and in substitution for any such Bond destroyed or lost, upon
the Holder’s paying the reasonable cxpenses and charges of the Bond Registrar and the Issuer and,
in the case of a Bond destroyed or lost, the Holder’s filing with the Bond Registrar of cvidence
satisfactory to the Bond Registrar and the Trustee that such Bond was destroyed or lost, and of the
Holder’s ownership thereof, and furnishing the Borrower, the Issuer, the Trustee, and the Bond
Registrar with indemnity satisfactory to them. 1f the mutilated, destroyed, or lost Bond has already
matured or becn called for redemption in accordance with its terms, it shall not be necessary to
issue a new Bond prior lo payment.

23

4829-4257-1043.v7
HOU 408308293v11



Section 2.8. Ownership of Bonds. The Issuer, the Trustee, the Bond Registrar, and Paying
Agent may deem and treat the Holder of any Bond, whether or not such Bond shall be overdue, as
the absolute owner of such Bond for the purpose of receiving payment thereof and for all other
purposcs whatsoever, and the Issuer (or any agent thereof), the Trustee, the Bond Registrar, and
the Paying Agent shall not be affected by any notice to the contrary.

Section 2.9.  Registration, Transfer, and Exchange of Registered Bonds. (1) The Bond
Registrar shall, at the expense of the Borrower, prepare, execute, and authenticate fully registered
Bonds, and shall causc to be kept at the designated corporate trust office of the Bond Registrar
(which will be the Operations Office for the Trustee if it is the Bond Registrar) a Bond Register in
which, subject to such reasonable regulations as the Bond Registrar may prescribe, the Trustee or
the Bond Registrar shall provide for the registration of Bonds and the registration of transfers of
Bonds. The Bond Registrar shall contain a record of every Bond, including bond number and
principal amount at any time registered by the Comptroller or authenticated hereunder, together
with the name and address of the Holder thercof, the date of registration or authentication, the date
of transfer or payment, and such other matters as arc appropriate for the Bond Register in the
estimation of the Bond Registrar and the Trustec. :

(2) The transfer of each Bond is subject to registration by the Holder thergof only upon
compliance with the conditions for registration of transfer imposed on the lHolder under this
Section 2.9 and Section 2,12 hereof. Upon surrender of any Bond at the operations office of the
Bond Registrar, the Issuer shall execute (if necessary), and the Bond Registrar shall authenticate
and deliver, in the namc of the designated transferee or transferees (but not registered in blank or
to “bearer” or a similar designation), one or more new Bonds ol any Authorized Denomination or
Denominations of a like series and aggregate principal amount, having the same statcd maturity
and mterest rate.

(3) At the option of the Holder, Bonds may be exchanged for othcr Bonds of any
Authorized Denomination or Denominations of a like series and aggregate principal amount and
stated maturity, upon surrender of the Bonds to be exchanged at the operations office of the Bond
Registrar, and upon payment of the taxes, if any, hereinafter referred to. Whenever any Bonds are
so surrendered for cxchange, the Issuer shall execute (if necessary), and the Bond Registrar shall
authenticate and deliver, the Bonds which the Holder making the exchange is entitled to receive.

_ (4) All Bonds delivered in exchange for or upon transfer of Bonds shall be valid special
and limited obligations of the Issuer evidencing the same debt, and entitled to the same benefits
under this Indenture, as the Bonds surrendered for such exchange or transfer.

(5) Registration of the transfer of a Bond may be made on the Bond Register by the
~ Holder in person or by the Holder’s attorney duly authorized in writing. Every Bond presented or
surrendered for registration of transfer or exchange shall (i) be accompanied by evidence of
compliance with the provisions of Section 2.12 hereof, and (i1) be duly endorsed or be
accompanied by a written instrument or instruments of transfer, in the form printed on the Bond
or in another form satisfactory to the Bond Registrar, duly executed and with guaranty of signature
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of the Holder thereof or his, her or its attorney duly authorized in writing, and (iii) include written
instructions as to the details of the transfer of the Bond.

(6) No service charge shall be made to the llolder for any registration, transfer, or
exchange, but the Bond Registrar and the Trustee shall require payment of a sum sufficient to
cover any tax, fee, or other governmental charge that may be imposed in connection with any
transfer or exchange of Bonds, other than exchanges expressly provided in this Indenture to be
made without expense or without charge to Holders, and any legal or unusual costs of transfers
and lost bonds.

(7)  Subject to the provisions of subsection (8} below, the Bond Registrar shall endeavor
to comply with rules applicable to transfer agents registered with the Securitics and Exchange
Commission as to the 72-hour “furnaround” standard established for the transfer of registered
corporate securities.

(8) The Bond Registrar shall not be required (a) to transfer or exchange any Bond during
a period beginning at the opening of business fifteen (15) days before the day of the mailing of a
notice of redemption or purchase of Bonds under this Indenture and ending at the close of busincss
on the day of such mailing or (b) 1o transfer or exchange any Bond so sclected for redemption or
purchase in whole or in part.

(9) Bonds purchased by the Borrower or any “related person” of the Borrower within the
meaning of Section 144(a)(3) of the Code (to the extent actually known by the Trustee to be such
a "related person”) shall be canccled, unless the Issuer and the Trustee receive an opinion of Bond
Counsel to the effect that such purchase will not adversely affect the exclusion of interest on the
Bonds from gross income for federal income tax purposes; and the Bond Registrar shall register
any Bonds purchased by any other person at the direction or request of the Borrower in the name
of such person, and such Bonds shall be deemed to be Subordinated Bonds. The Borrower shall
provide written notice to the Trustee of any transfer of the Bonds pursuant to this Section 2.9(9)
and the Trustee shall note on the Bond Register that such Bonds are Subordinated Bonds. In the
absence of such written notice from the Borrower, the Trustee may presume that a transfer is not
being made pursuant to this Section 2.9(9). Subordinated Bonds may only be purchased with the
prior writtcn consent of the Permanent Lender. '

Scction 2.10  Nonpresentment of Bonds. In the event any Bond shall not be presented for
payment when the principal, premium, if any, or purchase price thereof becomes due, if funds
sufficient to pay such Bond or the purchase price thereof shall have been paid to the Trustee (or
the Paying Agent (if any)) for the benefit of the registered owner thereof, all liability of the Tssuer
to the registered owner thereof for the payment of such Bond or the purchasc price thercof shall
forthwith cease, terminate, and be comptletely discharged, and thereupon it shall be the duty of the
Trustee or other Paying Agent to hold such fund or funds, without liability for interest thereon, for
the benefit of the Holder of such Bond, who shall thereafter be restricted exclusively to such fund
or funds, for any claim of whatever nature on his part under this Indenture or on, or with respect
to, said Bond. Any such moneys still held by the Trustee (or other Paying Agent, if any) after two
years from the date on which such amount was paid to the Trustee or other Paying Agent, shall
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first, if and to the extent permitted by State law, be paid to the Trustee or other Paying Agent, to
the extent of any amounts owed by the Borrower hereunder, and any remaining balance shall be
paid to the Borrower and shall be discharged from the trust and all liability of the Paying Agent or
the Trustee with respect to such funds shall cease; and the owner of such Bond shall thereafter be
entitled to look only to the Borrower for payment, and the Borrower shall not be liable for any
interest thereon. If any Bond purchased in accordance with Section 3.1 hereof is not presented for
payment when the purchase price thereof becomes due, if funds sufficient to pay such purchase
price shall have been paid to the Trustee (or the Paying Agent (if any)) {or the benefit of the
registered owner thereof, the Trustee or the Bond Registrar shall authenticate and deliver a new
Bond of like amount, series, Maturity Date, and tenor, but bearing a number not
contemporaneously Outstanding, in substitution for such Bond or the principal amount thereof so
subject to purchase.

Section 2.11.  Disposition of Bonds. Whenever any Outstanding Bond shall be delivered to
the Bond Registrar or the Trustee for cancellation pursuant to this Indenture, upon payment of the
principal amount and interest represented thereby or for replacement pursuant to Section 2.7
hereof or transfer pursuant to Section 2.9 hereof, such Bond shall be canceled and disposed of by
the Bond Registrar or the Trustce, as the case may be, in accordance with its applicable policies,
and counterparts of a certificate of cancellation evidencing such cancellation shall be furnished by
the Bond Registrar, or the Trustee, as the case may be, to the Issuer and the Bond Registrar or the
Trustee, as the case may be, from time to time, upon request, and in accordance with the Bond
Registrar’s or the Trustee’s policics. '

‘Section 2.12.  Restrictions on Transfer. The Bonds or interests in the Bonds may be
transferred (1) to any subsidiary, affiliate or parent of the Bank, or following the receipt by the
Trustee of evidence that each such Bond is rated “A” or better (or its equivalent) by one of the
Rating Agencies, and an opinion of Independent Counsel to the effect that the exemption of the
Bonds or any securities evidenced thereby from the registration requircments of the Securities Act,
and the exemption of this Indenture from qualification under the Trust Indenture Act of 1939, as
amended, will not be impaired as a result of such transfer, and an opinion of Bond Counsel that
such transfer will not adversely affect the exclusion of interest on the Bonds from the calculation
of gross income of the Holders thereof for federal income tax purposes, (i) to an “accredited
investor” (as defined in Rule 501(a)(1), (2), (3), (7), or (8) of Regulation D promulgated under the
Securities Act) or (i1i) to a Qualified Institutional Buyer (as defined in Rule 144A promulgated
under the Sccurities Act). An Investor’s Letter shall be delivered to the Issuer and the Trustee in
connection with any transfer of the Bonds or interests in the Bonds pursuant to (ii) and (iii) of the
immediately preceding sentence. The Trustee shall be entitled to rely, without any further inquiry,
on any Investor’s Letter delivered to it and shall be fully protected in rcgistering any transfer or
cxchange of any Bonds in reliance on any such Investor’s Letter which appears on its face to b
correct and of which the Trustee or a Responsible Agent has no actual knowledge otherwise. For
purposcs of this Section, “actual knowledge” means the fact of knowledge without any duty to
investigate.  IN THE INVESTOR’S LETTER, ANY SUCH “ACCREDITED INVESTOR” OR QUALIFIED
INSTITUTIONAL BUYER, AS TRANSFEREE, SHALL AGREE TO INDEMNIFY THE BORROWER, THE ISSUER,
THE SPONSOR, THE TRUSTEE, AND THE BOND REGISTRAR FROM AND AGAINST ANY AND ALL
LIABILITY, COST OR EXPENSE (INCLUDING ATTORNLEYS® FEES) THAT MAY RESULT IF THE
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REPRESENTATIONS CONTAINED IN SUCH INVESTOR’S LETTER ARE FALSE IN ANY MATERIAL RESPECT.
The Trustee or the Bond Registrar, as the case may be, are authorized and directed to put a stop
order on the Bond Register in regard to the foregoing restrictions on the transfer of the Bonds.
Notwithstanding the foregoing, the Bondholder Representative may sell, assign, or transfer the
Bonds in whole or in part at any time, subject to the Securities Act.

Section 2.13. Concerning Subordinated Bonds. (1) Interest on Subordinated Bonds shall
be payable on each Payment Date (subject to the terms, provisions and priorities set forth in this
Indenture). Holders of Subordinated Bonds shall be paid principal in accordance with their terms
on each Matunty Date (subject to the terms, provisions, and priorities set forth in this Indenturc).

(2)  Subordinated Bonds shall be and hereby are subordinated in priority and in right and
time of payment to all amounts due on the Bonds other than Subordinated Bonds. Payment of the
Subordinated Bonds shall be made by the Trustee only from funds, if any, not required to be used
for payment on the Bonds other than Subordinated Bonds, and the Holders of the Subordinated
Bonds, by acceptance of the Subordinated Bonds, expressly agree and acknowledge that (A) no
payment shall be due and payable or made on the Subordinated Bonds if the Trustee docs not hold
sufficient funds in the Interest Account, Principal Account or the Redemption or Purchase Account
of the Bond Fund to make required payments then due on Bonds other than Subordinated Bonds
and (B) no remedy shall be had for any default in payment on the Subordinated Bonds so long as
any Bonds other than Subordinated Bonds remain Qutstanding,

Section 2.14. No Usury. The Issuer intends to conform strictly to the usury laws applicable
to this Indenture and the Bonds and all agreements made in the Bond Documents and thc Loan
Documents are expressly fimited so that in no event whatsoever shall the amount paid or agreed
to be paid to the Holders as interest or other amounts paid for the use of money advanced or to be
advanced hercunder exceed the highest lawful rate prescribed by Texas Govermment Code
Section 1204.006(a) or under any other law which a court of competent jurisdiction may deem
applicable hereto. If, from any circumstances whatsoever, the fulfillment of any provision of the
Bond Documents or the Loan Documents shall invelve the payment of interest in excess of the
limit prescribed by any law which a court of competent jurisdiction may deem applicablc hercto,
then, ipso facto, the obligation to pay interest hereunder shall be reduced to the maximum limit
prescribed by law; and if from any circumstances whatsoever, the Holdcrs shall cver receive
anything of value deemed interest, the amount of which would exceed the highest lawful rate, such
amount as would be excessive interest shall be deemed to have been applied, as of the date of
receipt by the Holders, 10 the reduction of the principal remaining unpaid hereunder and under the
Bonds and not to the payment of interest, or if such excessive interest exceeds the unpaid principal
balance, such excess shall be refunded to the Borrower. Subject to the express terms of the Note,
this paragraph shall control every other provision of the Bond Documents and all Loan Documents.

In determining whether the amount of interest charged and paid might otherwise exceed
the limit prescribed by law, the Issucr intends and agrees that interest shall be computed upon the
assumption that payments under the Bond Documents and the Loan Documents will be paid
according to the agreed terms, and any sums of money which are taken into account in the
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calculation of interest, even though paid at onc time, shall be sprcad over the stated term of the
Bonds.

ARTICLE 3
REDEMPTION AND PURCHASE OF BONDS BEFORE MATURITY

Section 3.1. Redemption and Purchase. Subject to the provisions of Sections 3.2 and 3.4
hereof, the Bonds are subject to purchase or redemption as follows:

(1)  Extraordinary Redemption. (a) The Bonds are subject to mandatory
redemption, in whole or in part, on any Business Day, in the event of damage to, or
destruction or Condemnation of the Project or any part thereof under the conditions and to
the extent provided in Section 5.7(2) hereof, at a redemption price equal to the principal
amount thereof plus accrued and unpaid interest and payment of any Prepayment Fee owed.

(b)  Thc Bonds are subject to mandatory redemption in whole on the first date
after which proper notice has been given in accordance with Section 3.4 of this Indenture
if the Bondholder Representative gives written notice to the Trustee that (i) the Conversion
Date has not occurred on or before the Construction Term Maturity Date (as may be
extended as provided for in Section 4.2(f) of the Loan Agreement), and (ii) the Bondholder
Representative demands such redemption at a redemption price equal to the principal
amount thereof plus accrued and unpaid interest plus three percent (3.0%) of the principal
of the Bonds Outstanding and any Prepayment Fee owed.

{¢c)  The Bonds are subject to mandatory redemption in part on the first date after
which proper notice has been given in accordance with Section 3.4 of this Indenture that
Bond proceeds then remaining on deposit in the Project Fund are not needed for the
development of the Project and to cause the Conditions to Conversion to be satisfied prior
to the Construction Term Maturity Date (based on the written concurrcnce of the
Bondholder Representative, after the Borrower advises the Trustee that no further
requisitions will be made from the Project Fund), at a redemption price equal to a principal
amount equal to the amount then on deposit in the Project Fund (or such lesser amount as
the Bondholder Representative determines as may be needed to cause the Conversion Datc
to occur under and for purposes of the Loan Agreement).

(d) Prior to the Conversion Date, the Bonds are subject to mandatory
redemption in whole upon the occurrence of a Determination of Taxability.

(¢) Each mandatory redemption as provided above shall occur on the first
Business Day after which proper notice is given under Section 3.4 of this Indenture.
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(2)  Optional Redemption. The Bonds are subject to redemption at the option
of the Borrower (as a prepayment}, in whole or in part on any date at a redemption price of
par plus accrued and unpaid interest to the redemption date plus a premium as follows:

(a)  Prepayments Prior to the Conversion Date. If, for any reason, the
Conversion Date has not occurred on or before the Construction Term Maturity
Date, the Bonds (and the Loan) may be prepaid in whole or in part, at a redemption
price equal to par plus accrued interest to the redemption date, without penalty or
premium (except as may be otherwise due to the Permanent Lender under the terms
of the Forward Bond Purchase Agreement as a result of that prepayment).

(b)  Prepayments After Conversion Date. The Bonds may be redeemed
on any Business Date after, but not prior to the tenth (10") anniversary of the
Conversion Date, subject to the payment of any Prepayment Fee due in connection
with such redemption and provided that no Event of Default exists.

(3) Mandatory Sinking Fund Redemption. The Bonds shall be subject to
mandatory sinking fund redemption in the years and in the principal amounts set forth in
Exhibit D attached to this Indenture (without notice to the Holder or presentment by the
Holder); provided that, on the Conversion Date, the Bondholder Representative may
provide to the Trustee a revised mandatory sinking fund redemption schedule showing
substantially level monthly debt service on the Bonds, based on the principal amount of
the Bonds outstanding on the Conversion Date at a thirty-five (35) year amortization
interest rate of the Bonds, with a final principal payment equal to outstanding principal
amount on the date that is 15 years {rom the Conversion Datc.

(4) Mandatory Redemption Upon Event of Default. Prior to the Conversion
Date, the Bonds are subject to mandatory redemption in whole upon the occurrence and
continuance of an Event of Default and in connection with an acceleration under Section
8.2 hereof at the written direction of the Bondholder Representative at a redemption price
equal to the principat amount of the Bonds then Outstanding, plus accrued and unpaid
interest and plus three percent (3.0%) of the principal of the Bonds Outstanding. Any
prepayment or redemption in accordance with this Section is subject to the payment by the
Borrower of a Prepayment Fee (if any) due to the Permanent Lender.

(5) Redemption for Stabilization. The Bonds are subject to purchase or
redemption in part at the option of the Borrower, subject to Section 3.1(2)(a) hereof, on
any date on or prior to the Conversion Date, in an aggregate amount sufficient to meet the
Conditions to Conversion as provided in the Forward Bond Purchasc Agreement, at a
redemption price equal to the aggregate principal amount thereof plus accrued and unpaid
interest plus any Prepayment Fee then due under Section 3.1(2)(b). '

If less than all Qutstanding Bonds other than Subordinated Bonds are redeemed or purchased other
than pursuant to mandatory sinking fund redemption, the Borrower shall provide to the Trustee a
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revised sinking fund amortization table (as approved in writing by the Bondholder Representative),
which shall provide for a mandatory sinking fund schedule in lieu of the then existing Exhibit D
attached hereto.

Section 3.2.  Notice of Redemption or Purchase.

(1) To effect the redemption or purchase of the Bonds under Section 3.1 hereof, the Trustee
shall promptly give notice within the time, in the manner and with the effect provided by this
Section 3.2. Notice of redemption date or purchase shall be mailed by first class mail not less than
thirty (30) days prior to the redemption date or Purchase Date by the Trustee to the Paying Agent
and the Holders of Bonds to be redeemed or purchased. No defect in or failure to give notice shall
affect the validity of the proceedings for redemption or purchase of any Bond not affected by such
defect. Such notice, which shall be prepared by the Trustee at the expense of the Borrower, shall
state the subsection under Section 3.1 hereof pursuant to which the Bonds are being called for
redemption or purchase, and the date on which and thc place where they shall be presented for
redemption or purchase and, unless all Qutstanding Bonds are to be redeemed or purchased, each
such notice shall refer to the Bonds to be redeemed or purchased by their numbers and maturities.
The notice shall state the conditions precedent to redemption or purchase specified in Section 3.4
hereof. Except as specifically provided in this Indenture and provided sufficient funds are on
deposit with the Trustee with respect to such redemption or purchase, the Bonds thus called for
redemption or purchase, provided funds for their redemption or purchase have been duly deposited,
shall cease to bear interest from and after the specified redemption or purchase date and the Holder
of such Bonds shall have no further rights with respect to the Bonds or under this Indenture except
to receive the redemption or purchase price of such Bonds.

(2) The Bond Registrar, if not the Trustee, shall, upon the Trustee’s request, fumish the
names and addresses of the Holders of the Bonds as of the Record Date 1mmcd1atc]y preceding
such redemption date or Purchase Date to the Trustee.

Section 3.3  Canccllation. Subject to the provisions of Section 2.10 hereof, all Bonds
which have been redeemed shall be canceled by the Trustee as provided in Sectlon 2.11 hercof
and shall not be reissued.

Section 3.4. Mcthod of Redemption or Purchase.

(1) The Trustee shall redeem Bonds under Section 3.1(1) hereof only if it has received
written notice and instructions from the Bondholder Representative to so redeem at least forty
(40) days before the redemption date or Purchase Date (or such shorter period as consented to by
the Trustee), and the Trustee has been provided with immediately available funds sufficient for
such purpose when added to other funds on deposit in the Bond Fund, at least ten (10) Business
Days prior to the redemption date. The Trustee shall purchase Bonds under Section 3.1(2) or
Section 3.1(5) hercof in accordance with the instructions from the Borrower, subject to
Section 2.9(9) and Section 3.1(2). At least thirty-five (35) days prior to the redemption date (or
such shorter period as consented to by the Trustee), the Borrower shall give the Trustee written
notice of its ¢lection to redeem or purchase Bonds pursuant to Section 3.1(2) or Section 3.1(5},
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which notice shall contain the redemption date and the principal amount of Bonds to be redeemed
and direct the Trustee to redeem the Bonds. Mandatory sinking fund redemptions under Section
3.1(3) do not require any prior notice of redemption.

(2 The Trustee shall sclect Bonds other than Subordinated Bonds for redemption or
purchase at random. [fa Bond may be redeemed or purchased only in part, it shall be surrendered
to the Trustee (with, if the Issuer or the Trustee so requires, a written instrument of transfer in form
satisfactory to the Issuer and the Trustee duly executed by the Holder thercof or his, her or its
attorney duly authorized in writing) and the Issuer shall execute (if’ necessary) and the Bond
Registrar shall authenticate and deliver to the Holder of such Bond, without service charge, a new
Bond or Bonds of the same series, of any Authorized Denomination or Denominations, as
requested by such Holder, having the same statcd maturity and interest rate in aggregate principal
amount equal to and in exchange for the unredeemed or unpurchased portion of the principal of
the Bond so surrendered.

ARTICLE 4
GENERAL COVENANTS

Section 4.1.  Payment of Principal, Premium, and Interest. The Issuer will duly and
punctually pay or cause to be paid the principal of, premium, if any, and interest on the Bonds in
accordance with the terms of the Bonds and this Indenture, but solely from moneys derived from
the Loan Agreement and other moneys derived from the Granting Clauses set forth herein, and
trust funds deposited in the Funds (excluding funds held in the Rebate Fund and rebatable arbitrage
whether or not deposited in the Rebate Fund) to the extent hereof and in the manner provided in
Article § hercof. Nothing in the Bonds or in this Indenture shall be considered as assigning or
pledging funds or assets of the Issuer other than those covered by the Granting Clauscs sct forth
herein.

Section 4.2.  Performance of Covenants, (1) The Issuer covenants that it will faithfully
perform at all times any and all of ils covenants, undertakings, stipulations, and provisions
contained in this Indenture, and in every Bond executed, authenticated (to the extent rcquired), and
delivered hereunder: that it is duly authorized under the Constitution and laws of the State,
including particularly and without limitation the Act, to issue the Bonds authorized hereby, to
execute this Indenture, to loan the proceeds of the Bonds to the Borrower, and to assign and pledge
‘the payments from the Loan Agreement in thc manner and to the extent herein set forth; that all
action required on its part for the issuance of the Bonds and the execution and delivery of this
Indenture has been duly and effectively taken; and that the Bonds in the hands of the Holders
thereof are and will be valid and enforceable obligations of the Issuer according to the terms
thereof.

(2) The Trustee covenants that it is duly organized, validly existing, and in good standing
and possesses all authorizations nccessary to enter into this Indenture; that it has full power and
authority to enter into this Indenture and the transactions contemplated hereby; that this Indenture .
has been duly executed and delivered by it; that this Indenturc constitutes a legal valid, binding,
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and enforccable obligation of the Trustee (subject to bankruptcy, insolvency, or creditor rights
laws generally and principles of equity generally); that the execution, delivery, and performance
of this Indcnture by the Trustee will not cause or constitute, including after due notice or lapse of
time or both, a default under or conflict with organizational documents or other agreements or
otherwise materially or adversely affect performance of duties; that the execution of this Indenture
by the Trustee, assuming that neither the Trustee or this Indenture 1s required to be qualified under
the Trust Indenture Act of 1939, as amended, will not violate any law, regulation, order, or decrec
-of any Governmental Authority; assuming that neither the Trustec or the Indenture is required to
be qualified under the Trust Indenture Act of 1939, as amended, that all consents, approvals,
authorizations, orders, or filings of or with any court or governmental agency or body, if any,
required for the execution, delivery, and performance of this Indenture by the Trustee have been
obtained or made; and that there is no pending action, suit, proceeding, arbitration, or
govermmental investigation against it, an adverse outcome of which would materially adversely
affect its performance under this Indenture.

Section 4.3.  Instruments of Further Assurance. The Issuer covenants that it has not made,
done, executed, or suffered, and will not make, do, execute, or suffer, any act or thing whereby its
interest in the Loan A greement or any part thereof is now or at any time hereafter will be impaired,
changed, or encumbered in any manner whatsoever, except as may be cxpressly permitted herein
or in the Loan Agreement; and that it will do, execute, acknowledge, and deliver or cause to be
done, executed, acknowledged, and delivered, such instruments supplemental hereto and such
further acts, instruments, and transfers as the Trustee may reasonably rcquire for the better
assuring, transferting, pledging, assigning, and confirming unto the Trustee all and singular the
sums assigned and pledged hereby to the payment of the principal of, premium, if any, and interest
on the Bonds. '

Section 4.4. Recording and Filing. The Trustee shall take such action, at the expense of
the Borrower, as the Bondholder Representative may require with respect to the execution and
filing of any financing statements and continuation statements as are necessary to perfect and
maintain the perfection of the liens on personal property granted in the Mortgage and to preserve
and protect fully the security of the Holders of the Bonds and the rights of the Trustee hereunder
and under any of the other aforcsaid instruments; provided, however, the Trustee shall not be
responsible for the initial filing of any financing statements and the Trustee shall rely on such
initial filings unless otherwise notified that the filing of a continuation statement is required to
maintain the perfection of any lien or security interest in the Trust Estate. The Trustee shall take
such action, at the expense of the Borrower, as the Bondholder Representative may require with
respect to the execution and filing of any financing statements and continuation statements to

perféct and maintain the perfection of the licns on personal property granted in the Mortgage and
~ to preserve and protect fully the security of the Holders of the Bonds and the rights of the Trustee
hereunder and under any of the other aforesaid instruments; provided, however, the Trustee shall
not be responsible for the initial filing of any financing statements and the Trustee shall rely on
such initial filings unless otherwise notified that the filing of a continuation statement is required
to maintain the perfection of any lien or security interest in the Trust Estate. The Trustee shall not
be responsible for and makes no representations as to existence, genuineness, value or protection
of any collateral, for the legality, effectiveness or sufficiency of any Bond Document or Loan
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Document, or for the creation, perfection, priority, sufficiency or protection of any liens securing
the Note. The Trustee shall not be responsible for filing any financing or continuation statements
or recording any documents or instruments in any public office at any time or times or otherwise
perfecting or maintaining the perfection of any lien or security interest in the collateral.

Section 4.5. Books and Records. The Trustee covenants that so long as any Outstanding
Bonds issued hereunder and secured by this Indenture shall be unpaid, the Trustee will keep proper
books or records and accounts, in which full, truc, and correct entries will be made of all its
financial dealings or transactions in relation to the Project and the payments derived from the Loan
Agreement, this Indenture, and the Mortgage. Upon reasonable notice and at reasonable times
during the Trustee’s regular business hours and under reasonable regulations established by the
Trustee, such books shall be open to the inspection. of the Borrower, the Bondholder
Representative, the Holders, or the Issuer, and such accountants or other agencics as the Borrower,
the Bondholder Representative, the Holders, or the Issuer may from time, to time designate in
writing to the Trustee. '

Section 4.6. Holders’ Access to Bond Register. At reasonable times and under reasonable
regulations established by the Bond Registrar, the Bond Register or a copy thereof may be
inspected and copied by the Borrower, the Issuer, the Trustee, or the Holders of ten percent (10%)
or more in principal amount of the then Outstanding Bonds (or a dcsignated representative thereof),
such authority of any such designated representative to be evidenced to the reasonable satisfaction
of the Bond Registrar. Except as otherwise may be provided by law, the Bond Register shall not
be deemed a public record and shall not be made available for inspection by the publie, unless and
until notice to the contrary is given to the Bond Registrar by the Issuer and the Bondholder
Representative.

Section 4.7. Rights Under Loan Agreement. The Loan Agreement sects forth covenants
and obligations of the Issuer and the Borrower, and reference is hercby made to the same for a
detailed statement of said covenants and obligations, The Issuer agrees to cooperate in the
enforcement of all covenants and obligations of the Borrower under the Loan Agreement and
agrees that the Trustee and the Bondholder Representative may enforce all rights of the Issuer
(other than the Unassigned Issuer’s Rights) and all obligations of the Borrower under and pursuant
to the Loan Agreement in their respective names and on bchalf of the Holders, whether or not the
Issuer has undertaken to enforce such rights and obligations.

Section 4.8. Rights Undcr Mortgage.

(1) The Issuer acknowledges that it has assigned its interest in and to the Mortgage, other
than the Unassigned Issuer’s Rights, to the Trustee under this Indenture and that such instrument
further secures payment of the Loan, interest thereon, and amounts due under certain other Loan
Documents, and reference is hereby made to the same for a detailed staternent of the obligations
of the parties thereto.

(2) Subject to the terms of the Mortgage, the Loan Agreement and the Regulatory
Agreement, until the occurrence of an Event of Default under the Loan Documents, the Borrower
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shall be permitted 1o possess, use, and enjoy the Mortgaged Property and to receive and use the
1issues and profits of the Mortgaged Property.

Section 4.9. Tax Covenants Relating to the Bonds.

(1) The Tssuer shall not use, permit the use of, or omit to use Gross Proceeds or any other
amounts (or any property the acquisition, construction, or improvement of which is to be financed
or refinanced directly or indirectly with Gross Proceeds) in a manner which, if made or omitted,
respectively, would cause the interest on the Bonds to become includable in the gross income, as
defined in section 61 of the Code, of the owners thereof for federal income tax purposes. Without
limiting the generality of the foregoing, unless and until the Issuer shall have received a written
opinion of Bond Counsel to the effect that failure to comply with such covenant will not adversely
aftect the exemption from federal income tax of the interest on the Bonds, the Issuer shall comply
with cach of the specific covenants in this Section.

(2) The Issuer shall not direct or make any investment of the proceeds of the Bonds or any
other funds of the Issuer in a manner-which would result in the Bonds becoming "arbitrage bonds"
within the mecaning of section 148 of the Code or "hedge bonds” within the meaning of section
149 of the Code. In the event the Issuer or the Borrower is of the opinion that it is necessary to
restrict or limit the Yicld on the investment of any money paid to or held by the Trustee hereunder
in order to avoid classification-of the Bonds as "arbitrage bonds" or "hedge bonds," the Issuer or
the Borrower may issue to the Trustee a written instrument to such effect (along with appropniate
written instructions), in which event the Trustee will take such action as is nceessary to cffect such
written instructions so to restrict or limit the Yield on such investment in accordance with such
instrument and instructions, irrcspective of whether the Trustee shares such opinion. The Trustee
may conclusively rely upon any such instructions and shall not be responsible {or any loss resulting
from investment of any moncy held hereunder in accordance with such instructions.

(3) Except to the extent permitted by section 149(b) of the Code and Regulations and rulings
thereunder, the Issuer shall not take or omit to take any action which would cause the Bonds to be
federally guaranteed within the mcaning of section 149(b) of the Code and the Regulations and
rulings thercunder. : '

(4) The Issuer shall timely file or cause to be timely filed the information required by section
149(e) of the Code with the Secretary of thc Treasury on such form and in such place as such
Secretary may prescribe.

(5) Except to the extent permitted by section 148 of the Code and the Regulations and rulings
thereunder, the Issuer shall not, at any time prior to the carlier of the stated maturity or final
payment of the Bonds enter into any transaction that reduces the amount required to be paid to the
United States pursuant to Section 5.6 hereof because such transaction results in a smaller profit or
a larger loss than would have resulted if the transaction had been at arm’s length and had the Yield
of the Bonds not been relevant to either party.
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(6) The Issuer hereby dirccts the Borrower to make elections permitted or required pursuant
to the provisions of the Code or the Regulations, as it deems necessary or appropriate in connection
with the Bonds.

(7) The weighted average maturity of the Bonds does not exceed 120% of the reasonably
expected economic life, within the meaning of section 147(b) of the Code, of the Project.

Section 4.10. Change in Law. To the extent that published rulings of the Intemmal Revenue
Service, or amendments to the Code or the Regulations modify the covenants of the Issuer or the
Trustee which are set forth in this Indenture or which are necessary for interest on any issue of the
Bonds to be excludable from gross income for federal income tax purposes, the Trustec and the
Issuer will comply with such modifications to the extent advised by Bond Counsel to do so.

Section 4.11.  Indemnification. 'The Borrower shall indemmify the Trustee or any
predecessor Trustee and their agents for, and to hold them harmless against, any and all loss,
damage, claims, lability or expense, arising out of or in connection with the acceptance or
administration of the trust or trusts hereunder, including the costs and expenses of defending itself
against any claim (whether asserted by the Borrower, or any Holder or any other person) or liability
in connection with enforcing the provisions of this Section, except to the extent that such loss,
damage, claim, liability, or expense is duc to its own negligence or willful misconduct.

ARTICLE 5
FUNDS AND ACCOUNTS

Section 5.1. Trust Funds Pledged and Assigned to the Trustee; Bank to Act as
Custodian of Funds and Accounts if Sole Bondholder. All payments, revenues, and income
receivable by the Issuer under the Loan Agreement and Note and pledged and assigned by this
Indenture to the Trustee, together with the balance of the Trust Estate, are to be paid directly to the
Trustee and, subject to the provisions of Section 8.6 hereof, deposited by it in the Funds and the
Accounts described in this Article V and held in trust for the purposes set forth herein, and, except
as otherwise provided herein, shall not be subject to any lien, levy, garmishment, or attachment by
any creditor of the lssuer or the Borrower nor shall they bc subject to any assignment or
hypothecation by the Borrower. Moneys on deposit in the Funds and the Accounts described in
this Article 5 shall be maintained and administered by the Trustee in trust, and pending application
in accordance with the provisions of this Article V shall be subject to a lien and charge in favor of
the Holders until applied as hereinafter provided. The Trustee shall at all times maintain accurate
records of deposits into and withdrawals from and transfers among such Funds and the day of
receipt of such deposits, withdrawals, and transfers. In addition, each Fund shall constitute a
segregated trust account or accounts maintained by the Trustee, segregated from all other funds of
the Trustee, and shail be established in the name of the Trustee (or the Borrower, as may be
applicable), bearing the designation provided below with a qualifier indicating such fund is held
with respect to the Bonds. The Trustee shall not deposit into such Funds any moneys other than
as provided in this Indenture or the Loan Agreement. '
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As long as the Bank (or any affiliate of the Bank) 1s the Holder of all the Bonds, all the
Funds and Accounts established under this Article V, and all moneys and investments held in such
Funds and Accounts, shall be deposited in accounts established at the Bank in the name of the
Trustee for the benefit of the Holders of the Bonds, and the Bank shall be the custodian of such
Funds and Accounts for and on behalf of the Trustce (which shall control the Funds and Accounts
in the manner provided in this Indenture and as detailed in that certain Account Control Agreement
between Trustee and Bank). The Bank as custodian shall have no beneficial ownership in the
Funds and Accounts. In its capacity as custodian, the Bank shall furnish to the Trustee and the
Issuer such reports and statements and other information reasonably requested by the Trustee or
the Issuer as shall allow the Trustee and the Issuer to perform their respective duties under the
Indenture. In connection with the foregoing, the Bank agrees to execute a custodial agreement
with the Trustee on a form agreed to by the Bank, the Issuer and the Trustee. In connection with
the full and final payment of the Bonds, at the direction of the Trustee and the Borrower, the Bank
shall transfer the Funds and Accounts {(and all moneys and investments held therein) to the Trustee.
In the event of a default by Bank under the Loan Agreement, which is not cured within in any
applicable grace or cure period, upon written request therefor by Truslee or Issuer, the Bank shall
immediately transfer the Funds and accounts to the Trustee.

Prior to any sale, transfer or other disposition of any of the Bonds by the Bank (or any
affiliate of the Bank that owns Bonds) other than to the Permanent Lender, the Bank shall upon
thirty (30) days’ written notice to the Trustee, transfer the Funds and Accounts (and all moneys
and investments held therein) to the Trustee and shall provide a written certification of such action
to the Trustec and the Issuer.

Section 8.2.  Project Fund; Disbursement of Project Funds.

(1) A special trust fund is hereby created and designated the Project Fund. The proceeds
of the Bonds (less any amounts representing proceeds of the Bonds deposited in the Costs of
Issuance Fund) and any other amounts deposited by the Borrower shall be deposited with the
Trustee on the date of Bond Closing for deposit in the Project Fund.

(2) No moneys shall be disbursed from the Project Fund until the Trustee shall have
received evidence of the recordation of the Mortgage and the Regulatory Agreement in the real
property records of Travis County, Texas. The Trustee may conclusively rely upon telephonic
notice from the Title Company responsible for recording the Mortgage and the Regulatory
Agreement as evidence of such recordation.

(3) Upon satisfaction of the requirements of this Section 5.2 and receipt from the
Borrower of (a) a written requisition in the form of Exhibit A hereto, which requisition shall
include Borrower’s certification that not less than 95% of the funds representing proceeds of
Bonds, including investment carnings, requisitioned will be expended for Qualified Project Costs
that have not previously been paid or reimbursed and (b) written consent to such disbursement by
the Bondholder Representative which will be provided according to the provisions regarding
disbursement of funds from the Projcct Fund to the Borrower contained in the Loan Agreement,
the Trustee shall promptly disburse all amounts requested in such requisition from funds in the
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Project Fund to the Borrower; provided, however, that disbursements from the Project Fund that
qualify as Qualificd Project Costs to pay scheduled interest payments on the Bonds prior to the
Completion Date will not require the consent of the Bondholder Representative, until (i) the
aggregate of the Disbursements (as defined in the Loan Agreement) from the Project Fund prior
to the Construction Term Maturity Date (without giving effect to any extension thereof) for
payment of scheduled interest payments payable prior 1o the Construction Term Maturity Date
total the sum of [$220,461] or (ii) the Bondholder Representative gives the Trustee written notice
that the Bondholder Representative’s consent to any further such Disbursement is required,
whichever is first.

(4) Neither the Trustee nor the Issuer shall be responsible for the application by the
Borrower of moneys disbursed to the Borrower (if any money is disbursed thereto) in accordance
with this Section 5.2. '

(5)  All requisitions in the form provided by this Indenture and all other statements,
orders, ccrtifications, and approvals received by the Trustee, as required by this Article as
conditions of payment from the Project Fund, may be conclusively relied upon by the Trustee, and
shall be retained by the Trustee, subject at all reasonable times to examination by the Borrower,
the Issuer, thc Bondholder Representative, and the agents and represcentatives thereof.

(6) Without duplication of the terms and requirements of the Loan Agreement, all costs
incurred in connection with the requisition and disbursement of funds from the Project Fund,
including but not limited to the cost of the Project Engineer and updates to the Title Policy, shail
_be paid by the Borrower.

(7)  Onoraficr the Conversion Date, ail amounts remaining on deposit in the Project Fund
representing amounts deposited by the Borrower shali be paid to the Borrower upon written request
of the Borrower. If the Conversion Date does not occur by the Construction Term Maturity Date,
or on such earlier date as the Borrower (with written concurrence of the Bondholder
Representative) advises the Trustee no further draws will be made from the Project Fund as
provided for in Section 3.1(1)(¢) hereof, and all amounts remaining on deposit in the Project Fund
representing proceeds of the Bonds shall be transferred to the Bond Fund and used to redeem
Bonds in accordance with Section 3.1(1)(¢) hereof.

Section 5.3. Revenue Fund. A special trust fund is hercby created and designated the
Revenue Fund.

(1} Deposits to the Revenue Fund. All Basic Payments under the provisions of the Loan

Agreement and the Note are assigned by the lssuer to the Trustee pursuant to this Indenture for
monthly deposit to the Revenue Fund.
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(2) Uses of Revenue Fund. Provided no Event of Default has occurred and is continuing,
funds on deposit in the Revenue Fund shall be distributed at least monthly by the Trustee as

follows:

(A)  Through and including the Conversion Date (or such later date as approved

by the Bondholder Representative):

FIrRsT: to the Principal Account of the Bond Fund in an amount equal to the
principal due on the next Payment Date, if any, other than Subordinated Bonds, and
to the Interest Account of the Bond Fund in an amount equal to the interest due on
the next Payment Date, other than Subordinated Bonds;

SECOND: to the Rebate Fund, the amount calculated as due with respect to
a particular Bond Year by the Rebate Analyst (to the extent written notice of such
amount has been provided by the Borrower to the Trustee);

THIRD: to the Trustee, the amount of its Ordinary Fees and Expenses then
due, if any, and then to the Rebate Analyst, the reasonable fees and expenses as
billed and due to it for services hereunder;

FoUuRrTH: to the Administration Account of the Bond Fund, 1/12th of the
Rebate Analyst’s Fee and 1/12"™ of the Issuer Administration Fee and to the Trustee
and the Issuer, the Additional Charges of the Trustee and the Issuer, as applicable,
which have not been paid pursuant to Section 4.3 of the Loan Agrecment;

FIFTH: to the Subordinated Bond Interest Account of the Bond Fund in an
amount equal to the interest on the Subordinated Bonds to become due on the next

Payment Date.

(B)  After Conversion Date (or such later date as approved by the Bondholder

Representative):

FIRST: to the Principal Account of the Bond Fund in an amount equal to the
principal (including sinking fund installments) of and to the Intercst Account of the
Bond Fund, the interest on the Bonds other than the Subordinated Bonds to become
due on the next Payment Date, provided that in the month next preceding each
Payment Date, sufficient amounts shall be transferred to the Bond Fund pursuant
to Section 5.4 hereof on the Business Day next preceding such Payment Date so
that the aggrcgate amount on deposit in the Bond Fund is equal to, but not in excess

- of, the next required payment of principal (including sinking fund installments) of

4829-4257-1043.v7

and interest on the Bonds other than the Subordinated Bonds and provided, further,
that when the amount in the Bond Fund is cqual to the next required payment of
principal {(including sinking fund installments) of and interest on the Bonds other
than the Subordinated Bonds no further transfers to the Bond Fund for purposes of
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debt service on Bonds other than Subordinated Bonds shall be required until the
monthly distnbution date next following the related Payment Daie;

SECOND: to the Rebate Fund, the amount calculated as due with respect to
a particular Bond Year by the Rebate Analyst until such amount has been funded
in full (to the extent written notice of such amount has been provided by the
Borrower to the Trustee);

THIRD: to the Trustee, the amount of its Ordinary Fees and Expenscs then
due, or past due, 1f any, and then to the Rebate Analyst, the reasonable fees and
expenscs, if any, as billed and due to it for services hereunder;

FOURTH: to the Administration Account of the Bond Fund, 1/12th of the
Rebate Analyst’s Fee and 1/12th of the Issuer Administration Fee;

FoOuRTH: to the Real Estate Taxes and Insurance Account of the Servicing
Fund, as required in the Mortgage, of the amount budgeted by the Borrower for
annual premiums for insurance required to be maintained pursuant to the Loan
Agreement and for any annual rcal estate taxes (or any payments in lieu of taxes)
or other charges for governmental services for the current year (except for utility
charges), which shall each be disbursed by the Trustee from time to time upon
written instructions from the Bondholder Representative to pay such premiums,
taxes, and other charges when due .or reimburse the Borrower upon receipt of
satisfactory evidence of payment thereof; provided, however, that distribution by
the Trustee to the Real Estate Taxes and Insurance Account in respect of the first
date or dates on which premiums for insurance and taxes or other payments
described above are payable shall be made in amounts equal to the respective
quotients obtained by dividing (i) the amount of such premiums and (ii) the amount
of such taxes or other charges by the respective number of months, including the
month of computation, to and including the month pnior to the month in which such
premiums or taxes are payable; -

FirTH: to the Replacement Reserve Account of the Servicing Fund the
Replacement Reserve Deposit Requirement multiplied by the number of umits in
the Project until such amount is funded in full;

SIXTH: to the Trustee, the Additional Charges of the Trustee and the Issuer
which have not been paid pursuant to Section 4.3 of the Loan Agreement;

SEVENTH: to the Subordinated Bond Interest Account of the Bond Fund, an

amount up to the interest on the Subordinated Bonds (if any) to become due on the
next succeeding Payment Date until such amount 1s funded in full; and
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EIGHTH: to the Subordinated Bond Principal Account of the Bond Fund, an
amount up to the principal of the Subordinated Bonds (if any) to become due on
the next succeeding Payment Date until such amount is funded in full.

On December 15 of each year (or such other time as approved by the Bondholder
Representative) and provided that sufficient amounts have been deposited in the Revenue Fund to
enable the Trustee to make all deposits (or arrears in deposits) required above, amounts on deposit
in the Revenue Fund shall be disbursed by the Trustee to the Borrower or at the Borrower’s request
may be used as a credit against its payment obligations under the Note.

Section 5.4. Bond Fund. A special trust fund is hereby created and designated the Bond
Fund, which shall contain (i) the Interest Account, (ii) the Principal Account, {iii) the Redemption
or Purchase Account, (iv) the Subordinated Bond Interest Account, {v) the Subordinated Bond
Principal Account, (vi) the Subordinated Bond Redemption or Purchase Account, and (vii) the
Administration Account.

(1) Interest Account. The Trustee shall deposit to the Interest Account moneys
transferred from the Revenue Fund as provided in Section 5.3 hereof. Moneys in the Interest
Account shall b¢ used to pay interest on the Bonds other than Subordinated Bonds as due. The
Trustee shall also deposit to the Interest Account the proceeds, if any, from the Bonds to be used
for interest as provided in Section 5.2(3) hereof.

(2) Principal Account. The Trustee shall deposit to the Principal Account moneys
transferred from the Revenue Fund as provided in Section 5.3 hereof. Moneys in the Principal
. Account shall be used 1o pay principal of and sinking fund installments on the Bonds other than
Subordinated Bonds when due.

(3) Redemption or Purchase Account. The Trustee shali deposit to the Redemption or
Purchase Account any amounts of funds transferred or deposited to effect redemption (other than
mandatory sinking fund redemption) or purchase of Bonds other than Subordinated Bonds
pursuant to Article 3 hercof. Moneys on deposit in the Redemption or Purchase Account shall be
used for redemption or purchasc (other than mandatory sinking fund redemption pursuant to
Section_3.1(3) hereof) of Bonds other than Subordinated Bonds pursuant to the provisions of
Article 3 hereof. '

(4) Subordinated Bond Interest Account. The Trustee shall deposit to the Subordinated
Bond Interest Account moneys transferred from the Revenue Fund or any other another Fund as
specified herein for payment of interest on Subordinated Bonds. Moneys in the Subordinated
Bond Interest Account shall be used to pay interest on the Subordinated Bonds when due.

(5) Subordinated Bond Principal Account. The Trustee shall deposit to the Subordinated
Bond Principal Account moneys transferred from the Revenue Fund or any other another Fund as
specified herein for payment of principal (other than on redemption) of Subordinated Bonds.
Moneys in the Subordinated Bond Principal Account shall be used to pay principal of the
Subordinated Bonds when due. '
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(6) Subordinated Bond Redemption or Purchase Account. The Trustee shall deposit to
the Subordinated Bond Redemption or Purchase Account any amounts of funds transferred or
deposited to effect redemption or purchase of Subordinated Bonds pursuant to Article 2 hereof.
Moneys on deposit in the Subordinated Bond Redemption or Purchase Account shall be used for
rcdemption of Subordinated Bonds pursuant to the provisions of Article 2 hereof.

(7  Administration Account. The Trustee shall deposit to the Administration Account
moneys transferred from the Revenue Fund as provided in Section 5.3 hereof. Moneys in the
Administration Account shall be used to pay the Rebate Analyst’s Fec andf Issuer Administration
Fee when due.

Notwithstanding anything contained herein to the contrary, moneys on deposit in the
Subordinated Bond Interest Account, the Subordinated Bond Principal Account and the
Subordinated Bond Redemption or Purchase Account created herein shall be transferred to
accounts created for Bonds other than Subordinated Bonds if funds are insufficient to make
payments with respect to Bonds other than Subordinated Bonds as provided herein and
disburscments shall only be made from such accounts upon satisfaction of all conditions set forth
in Section 2.13 hereof.

Section 5.5. Deposit of Funds with Paying Agent. (1) If the Trustee is not the Paying
Agent, the Trustee shall transfer and remit sums from the Bond Fund to the Paying Agent on or
before the Business Day immediately prior to each Payment Date or Maturity Date, from the
balance then on hand in the Bond Fund, sufficient to pay all principal, interest and redemption
premiums then due on the Bonds. The Paying Agent shall hold in trust for the Holders of such
Bonds all sums so transferred to it until paid to such Holders or otherwise disposed of as herein
provided.

(2) The Trustee will cause any Paying Agent which is not the Trustee to execute and
deliver to it an instrument in which such Paying Agent shall agree with the Trustee, subject to the
provisions of this Section 3.5 that such Paying Agent will:

(a)  hold all sums held by it for the payment of principal of (and premium, if
any) or interest on Bonds in trust for the benefit of the Holders of such Bonds until such
sums shall be paid to such Holders or otherwise disposed of as herein provided; and

(b)  atany time during the continuance of any default in the making of any such
payment of principal (and premium, if any) or interest, upon the written request of the
Trustee forthwith pay to the Trustee all sums so held in trust by such Paying Agent. The
Trustee, acting as Paying Agent, shall also be bound by the terms of the forcgoing
requirements.

Section 5.6, Rebate Fund.

(a) The Trustee shall maintain the Rebate Fund, for the benefit of all persons who
are or have at any time been Holders, at all times prior to the final payment to the United States of
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America of the amounts described in Subsection (¢) of this Section which fund shall not be part of
the trust estate established hereunder. The money deposited to the Rebate Fund, together with all
mvestments thereof and investment income therefrom, shall be held in trust separately and apart
from the other funds held under the Indenture and applied solely as provided in this Section, unless
in the opinion of Bond Counsel failure to make such application will not adversely affect any
exclusion from gross income of interest on the Bonds under the Code.

b The Trustee shall deposit or transfer to the credit of the account of the Rebate
Fund each amount delivered to the Trustee by the Borrower for deposit thereto and each amount
directed by the Borrower to be transferred thereto. The Trustee shall credit all earnings and debit
all losses from the investment of money held for the account of the Rebate Fund to such fund. The
Trustee shall furnish to the Borrower all information reasonably requested by the Borrower with
respect to the Bonds and investment of funds and accounts maintained by the Trustee hereunder.

(©) (i) Within 30 days after each Computation Date, the Trustee, on behalf of the
Issuer, shall withdraw from the Rebate Fund and pay to the United States of America the
appropriate portion of the Rebate Amount (determined by the Rebate Analyst on behalf of the
Borrower) in the installments, to the place and in the manner required by section 148(f) of the
Code, the Regulations, and rulings thereunder as instructed by the Borrower or its legal counsel
and as provided in subsection (i1i) below.

(ii)Within five days after receipt from the Borrower or the Rebate Analyst of written notification
of any amount due to the United States of America pursuant to Section 1.148-3(h) of the
Regulations accompanied by relevant IRS forms including IRS Form 8038-T, the Trustee shall
withdraw from the Rebate Fund an amount which when added to all prior payments to the United
States of America equals the correct appropriate portion of the Rebate Amount, plus any penalties
and interest and pay such correction amount to the United States of America.

(ii)All payments to the United States of America pursuant to this subsection shall be made by the
Trustee for the account and in the name of the Issuer and shall be paid by draft posted by certified
United States Mail (return receipt requested), addressed to the appropriate Internal Revenue
Service Center {(and, if appropriate, accompanied by the relevant Internal Revenue Service Form,
such as Form 8038-T or such other statements, explanations or forms required pursuant to the
Regulations or other Internal Revenue Service promulgations).

(d) The Trustee shall preserve all statements, forms, and explanations reccived
from the Borrower or the Issuer pursuant to this Section and all records of transactions in the
Rebate Fund until six years afler the discharge of the Bonds.

(¢) The Trustee may conclusively rely on the information provided, instructions
of and forms prepared by the Borrower or the Rebate Analyst with regard to any actions to be
taken by it, including payments to be made, pursuant to this Section and shall have no liability for
any consequences of any failure of the Borrower to supply accurate or sufficient instructions or to
compute correctly any payment due pursuant to this Section. The Trustee shall have no
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responsibility or duty to perform any rebate calculation or to expend its own funds to make any
rebate payments.

H If at any time during the term of this Indenture the Borrower or the Issuer
desires to take any action which would otherwise be prohibited by the terms of this Section, such
person shall be permitted to take such action if it shall first obtain and provide at the expense of
the Borrower to the other persons named herein an opinion of Bond Counsel to the effect that such
action shall not adversely affect the exclusion of interest on the Bonds from. gross income of the
owners of any Bond for Federal income tax purposes and shall be in compliance with the laws of
the State of Texas.

(g) Notwithstanding any provision of the bond documents or Mortgage Loan
Documents and unicss otherwise specifically agreed to in a scparatc written agreement, the Trustee
shall not be liablc or responsible for any method of calculation, or any calculation or determination
which may be required in connection with or for the purpose of complying with Section 148 of the
Code or. any successor statute or any regulation, ruling, or other judicial or administrative
interpretation thereof, including, without limitation, the calculation of amounts required to be paid
the United States of America or the determination of the maximum amount which may be invested
in Nonpurpose Investments having a higher yield than the yield on the Bonds, in connection with
any such investments. The method of calculation, calculation and deternination required by
section 148 of the Code shall be accomplished by a Rebate Analyst engaged by the Borrower. The
Trustee shall not be liable or responsible for the negligence or misconduct of the Rebate Analyst.
The Trustee shall not be liable or responsible for monitoring the compliance by the Borrower or
the Issuer of any of the requirements of Section 148 of the Code or any applicable regulation,
ruling, or other judicial or administrative interpretation thereof (except for the administrative
functions described in this Section and in this Indcnture), it being acknowledged and agreed that
the sole obligation of the Trustee in this regard shall be (i) to invest the moneys received by the
Trustee pursuant to the written instructions of the Borrower in the specific investments identified
by the Borrower or, in the absence of such identification, to make investments as otherwise
provided herein and to disburse said moneys in accordance with the terms of this Indenture and
(ii) to follow instructions contained in this Section and in this Indenture. The Trustee shall not be
liable for the Bonds becoming “arbitrage bonds™ within the meaning of the Code, as a result of
imvestments it makes in compliance with the instructions it receives or pursuant to or in compliance
with the terms of this Indenture.

Any provision hereof to the contrary notwithstanding, amounts credited to
the Rebate Fund shall be free and clear of any licn hereunder. .

Section 5.7. Mortgage Recovery Fund. (1) The Trustee shall cstablish and maintain a
special trust {und separate from any other Fund established and maintained hereunder designated
as the Morigage Recovery Fund.

(2), In the event there is damage, destruction, or Condemnation of the Project, the
Recovery Proceeds shall be deposited in the Morigage Recovery Fund and shall be disbursed in
the following order of priority: (a) to pay or reimburse the Borrower for the costs of repairing or
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replacing the Project subject to the requirements provided in paragraph (6) below; (b) to the extent
required or permitted by Section 6.5 of the Loan Agreement (prior to the Conversion Date) or
Section 9.2 of the Loan Agreement (after the Conversion Date), or if the Borrower fails to comply
with the requirements of paragraph (6) below, to redeem or purchase Bonds, in whole or in part,
or to pay the principal of and interest on the Bonds upon the acceleration of the maturity thereof;
{c) to pay or reimbursc the Trustee for any outstanding Ordinary Fees and Expenses or Additional
Charges then due and owed; (d) to make payments of principal and interest on the Bonds; and
(e) to pay any other Additional Charges and the amount of the Issuer Administration Fee due and
owing. The Trustee’s use of Recovery Proceeds is further subject to the provisions of
paragraph (4) below. No such amounts (except proceeds of business interruption or rental loss
insurance) shall be allocated to pay Subordinated Bonds until all Bonds other than Subordinated
Bonds have been paid in full or are no longer Qutstanding.

(3) In the event of a foreclesure of the Mortgage, the Net Proceeds realized from the
foreclosure sale shall be deposited in the Mortgage Recovery Fund and shall be disbursed by the
Trustee 1o: (a) redeem Bonds, in whole; (b) pay or reimburse the Trustee for any outstanding
Ordinary Fees and Expenses or Additional Charges then duc and owed; (¢) make payments of
principal and interest on the Bonds or other amounts due under the Loan Documents; or (d) pay
any other Additional Charges and the amount of the Issuer Administration Fee due and owing.
The Trustee’s use of Net Proceeds pursuant to clause (c) is subject to the provisions of
paragraph (4) below. No such amounts shall be allocated to pay Subordinated Bonds until all
Bonds other than Subordinated Bonds have been paid in full or are no longer Outstanding.

(4) Moneys in the Mortgage Recovery Fund shall be transferred by the Trustee to the
Bond Fund to pay principal of, premium and interest on the Bonds when due to the extent funds
are not otherwise available to make payment on the Bonds when due. No such amounts shall be
allocated to pay Subordinated Bonds until all Bonds other than Subordinated Bonds have been
paid in full or are no longer Outstanding.

(5) In the event moneys (other than Recovery Proceeds) are deposited in the Mortgage -
Recovery Fund pursuant to the Mortgage, such moneys shall be disbursed in the manner set forth
in paragraph (3) above.

{6) (a) Amounts in the Mortgage Recovery Fund shall be applied to pay or reimburse the
Borrower for the costs of repairing or replacing the Project only if the following conditions are
satisfied:

(i)  The Trustee shall have been furnished a written confirmation from the
Bondholder Representative that the conditions contained in Section 6.4 of the Loan
Agreement have been satisfied or waived;

(i) The Borrower shall have provided a construction statement itemizing the
full cost of the repair or restoration (the “Construction Statement™);
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(iii))  The Recovery Procceds to be deposited in the Mortgage Recovery Fund to
pay for such repair or restoration must be sufficient to complete such repair or restoration,
or the Borrower must deposit in the Mortgage Recovery Fund the net difference prior to
commencing repair or restoration;

(iv)  Disbursements from the Mortgage Recovery Fund to pay the cost of such
repair or restoration shall be made not more frequently than twice a month for restoration
work completed and in place pursuant to the construction lending procedures and
conditions contained in Sections 6.4 and 6.5 of the Loan Agreement; and

(v)  The Borrower submits a written requisition in the form of Exhibit A hereto
and the Bondholder Representative gives its written approval of such requisition.

(b) Al requisitions in the form attached as Exhibit A hercto and all other statements,
orders, certifications, and approvals received by the Trustee, as required by this Article as
conditions of payment from the Mortgage Recovery Fund, may be conclusively relied upon by the
Trustee, and shall be retained by the Trustee, subject at all reasonable times to examination by the
Borrower (so long as the Loan Agreement shall remain in force and effect), the Issuer, and the
agents and representatives of each of them.

(¢) Inthe cvent that the Borrower does not deliver a Completion Certificate within ninety
(90) days of the deposit of funds into the Mortgage Recovery Fund in accordance with the terms
and schedule set forth above, the Trustee shall, after thirty (30) days’ written notice from the
Bondholder Representative to the Borrower of such failure and continuance of such failure at the
end of such period, cither disburse moneys in the Mortgage Recovery Fund, including retainage
for the payment of costs of repairing or replacing the Project or disburse moneys in the Mortgage
Recovery Fund in accordance with written instructions from Bondholder Representative.

(d) Upon the completion of the repair or replacement of the Project (as evidenced by a
certificate of the Borrower), the accumulated retainage shall be disbursed to the Borrower and the
balance in the Mortgage Recovery Fund, shall be disbursed to the Borrower.

Section 5.8.  Servicing Fund. (1) The Trustec shall establish and maintain a special trust
fund separate from any other Fund established and maintained hereunder designated as the
Servicing Fund.

(2) The Trustee shall deposit amounts provided in Section 5.3 hereof into the Servicing
Fund. Pursuant to Schedule F of the Loan Agreement, the following Accounts are established in
the Servicing Fund:

(a) Real Estate Taxes and Insurance Reserve Account. In accordance with
writlen instructions from the Bondholder Representative and Section 5.23 and Schedule F
of the Loan Agreement, the Trustee shall transfer from the Revenue Fund amounts required
by Section 5.3 hereof for deposit to the Real Estate Taxes and Insurance Account (the
“Real Estate Taxes and Insurance Account”) and shall maintain separate accounting of
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payments applicable to each of real estate taxes and other governmental charges and
insurancc premiums. Interest accrued on this Account shall become a part of this Account
and may be utilized for the purposes of this Account. The Trustee shall pay all of the real
gstate taxes and other governmental charges with respect to the Project, in accordance with
written instructions from the Borrower, with the written concurrence of the Bondholder
Representative, solely from funds carmarked for real estatc taxes and other governmental
charges and accounted for as part of the Real Estate Taxes and Insurance Account in all
events not later than when due. The Trustee shall pay all of the insurance premiums due
with respect to the Project, in accordance with written instructions from the Borrower, with
the written concurrence of the Bondholder Representative, solely from funds available
therefor and earmarked for insurance premiums and accounted for as part of the Real Estate
Taxes and Insurance Account in all events not later than when due. In the event insurance
for the Project is provided through a blanket policy of insurance covering additional
properties other than the Project, the Trustee shall pay such portion of the premiums
therefor as may be properly allocated to the Project, in accordance with written instructions
from the Borrower, with the written concurrence of the Bondholder Representative, The
Trustee shall only be required to pay insurance premiums, real estate taxes, and other
governmental charges from funds available therefor as provided in this Indenture and in
the Loan Agreement. In the event there are insufficient funds in the Real Estatc Taxes and
Insurance Account to pay the real estate taxes and other governmental charges and
insurance premiums when due, the Trustee will notify the Borrower and the Bondholder
Representative of such deficiency, and Borrower shall, on demand of the Trustee, deposit
with the Trustee any amount necessary to make up the deficiency. Amounts in the Real
Estate Taxes and Insurance Account in excess of the requirements therefor shall be credited
against future required transfers from the Revenue Fund.

(b)  Replacement Reserve Account. In accordance with Section 5.23 and
Schedule F of the Loan Agreement, the Trustee shall transfer from the Revenue Fund
amounts required by Section 5.3 hereof for deposit to the Replacement Reserve Account
and shall maintain separate accounting thereof (the “Replacenient Reserve Account”™). The
Trustee shall disburse amounts from such funds accounted for as the Replacecment Reserve
Account with the wriiten consent of the Bondholder Representative for disbursements over
Five Thousand Dellars ($5,000) in any calendar year, to pay or reimburse the Borrower for
the payment of capital expenditures and replacements to the Project, exclusive of ordinary
or routine maintenance. The Bondholder Representative or an agent thereof shall monitor
the Borrower’s requests to ensure no duplication of disbursements. Interest accrued on the
Replacement Reserve Account shall become a part of this Account and may be utilized for
the purposes of this Account. In no ¢vent shall the Trustee be obligated to consider, nor
shall the Bondholder Representative be obligated to consent to, requests for more than one
(1) disbursement from the Replacement Reserve Account each calendar month. Moneys
in the Replacement Reserve Account shall be transferred by the Trustee to the Bond Fund
to pay principal of and interest on the Bonds other than Subordinated Bonds when due to
the extent funds are not otherwise available to make payment on the Bonds other than
Subordinated Bonds when due; provided, however, no such amounts shall be allocated to
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pay Subordinated Bonds until all Bonds other than Subordinated Bonds have been paid in
full or are no longer Quistanding.

(c) Schedule F. In addition to the deposits, withdrawals, and transfers
contained herein in regard to moneys deposited in the Servicing Fund, the Trustee shall
make deposits, withdrawals, and transfers of such moneys as provided in Schedule F of

" the Loan Agreement, to which reference is hereby made. In the case there are any
inconsistencics between such Schedule F and the provisions of this Section 5.8, the
Trustee shall be entitled to rely upon the written instructions of the Bondholder
Representative in regard to the deposit and/or disposition of moneys in the Servicing Fund.

Section 5.9. Costs of Issuance Fund. A special trust fund is hereby created and designated
the Costs of Issuance Fund. There shall be deposited to the credit of the Costs of Issuance Fund
on Bond Closing amounts provided by the Borrower other than proceeds of the Bonds. The
Trustee shall first disburse proceeds of the Bonds; including investment earnings, and second
disburse Borrower’s equity contribution in such Fund upon written direction of the Issuer and
receipt of written approval by the Bondholder Representative to pay or reimburse the Borrower
for Costs of Issuance. Any proceeds of the Bonds, including investment earnings, in the Costs of
Issuance Fund on the ninetieth (90th) day following the Bond Closing shall be transferred to the
Project Fund, and any balance of the Borrower’s equity contribution shall be returned to the
Borrower free and clear of any lien thereon or pledge thercof created by this Indenture upon receipt
by the Trustee of a written certification from the Bondholder Representative that all of the
conditions to the Conversion Date have been satisfied.

Section 5.10. Interest Earned on Funds. Theiinterest eamed from the investment of money
held by the Trustee in each of the Funds and the Accounts created under this Article S (other than
the Rebate Fund) shall inure to the benefit of the Borrower and shall be retained in such separate
Fund or Account and applied as a credit against the payment next due into such separate Fund or
Account. ‘

Section 5.11.  Final Balances. Upon the deposit with the Trustee of moneys sufficient to
pay all principal of, premium, if any, and interest on the Bonds, and upon satisfaction of all claims
against the Issuer hereunder and under the Loan Documents, including any rebate obligation, and
all fees, charges, and expenses of the Trustee, the Bond Registrar, the Issuer, and any Paying Agent
which are properly due and payable hereunder, or upon the making of adequate provisions for the
payment of such amounts as permitted hereby, all moneys remaining in all Funds, except:
(1) moneys necessary to pay principal of, premium, if any, and intcrest on the Bonds, or the
purchase price of Bonds due in accordance with Section 3.1(3) which moneys shall be held by the
Trustee to be paid to the Holders; and (2) moneys, if any, set aside pursuant to Section 5.6 hereof,
shall be remitted to the Borrower.
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ARTICLE 6
INVESTMENTS
Section 6.1. Investments by the Trustee.

(1) Moneys held hereunder by the Trustee in the Funds shall, as nearly as may be
practicable, be invested by the Trustee: (a) unless an Event of Default has occurred and is
continuing under the Loan Agreement or other L.oan Documents, upon the oral (if confirmed in
writing) or written direction of the Borrower and be approved in writing by the Bondholder
Representative if required by (x) of the definition of Permitted Investments (which direction shall
specify the amount thereof to be so invested), in Permitted Investments maturing on or before the
Business Day immediately prior to the day such amounts are required and in the amounts required,
- to enable the Trustee to make payments due hereunder on the Bonds or otherwise, but in no event
longer than 180 days (unless approved in writing by the Bondholder Representative) or (b) if an
Event of Default has occurred and is continuing under the Loan Agreement or the other Loan
Documents, in the investments in Permitted Investments of the type described in clause (v) of the
definition of Permitted Investments. 1f no direction is provided to the Trustee pursuant to (1)(a)
above, the Trustee will invest such moneys in investments described in (v) of the definition of
Permitted Investments that invest only in Government Obligations. In this regard the Trustee may
use its automatic cash management system. The Trustee shall not be responsible for any funds
held by the Bank pursuant to Section 5.1.

(2) The Trustee shall sell and reduce to cash a sufficient portion of investments under the
provisions of this Section 6.1 whenever the cash balance in the Fund for which the investment was
made is insufficient for its current requirements. Securities so purchased as an investment of
money shall be held by the Trustee, shall be registered in the name of the Trustee or its nominee
if registration is required, and shall be deemed at all times a part of the applicable Fund, and the
interest accruing thereon and any profit realized from such investments shall be credited to the
Fund from which the investment was made, subject to any transfer to another Fund as hercin
provided. Any loss resulting from such investment shall be charged to the Fund from which the
investment was made, and in the event such loss reduces the amount held in such Fund below the
amount required to be deposited in such Fund, the Trustee shall request the Borrower to transfer
to the Trustee for deposit into such Fund the amount required to restore amounts in such Fund to
the required amount. The Trustee shall not be liable for any loss incurred from the purchase or
sale of any investment in accordance with directions given by the Borrowcer or the Bondholder
Representative under this Section 6.1 or in accordance with subparagraph (1)(b) above, except for
any loss resulting from the negligence or willful misconduct of the Trustee or its employees.

{3) The Trustee may purchase from or sell to itself, or through any affiliated company,
as principal or agent, securities herein authorized so long as such purchase or sale is at fair market
value.
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@ Although the Issuer and the Borrower cach recognizes that it may obtain a broker
confirmation with respect to the investment of monies in any fund or account (or a written
statement containing comparable information) at no additional cost, the Issuer and the Borrower
hereby agree that confirmations of Permitied Investments are not required to be issued by the
Trustee for any month in which a monthly statement is rendered. No statement need be rendered
for any fund or account for any month if no activity occurred in such fund or account during such
month.

(5) The Trustee may rely on the directions of the Borrower or the Bondholder
Representative given as provided above as to the suitability, the legality and the compliance with
the terms of this Indenture of the investments so directed.

Section 6.2. Computation of Balances in Funds. In computing the assets of any Fund
established hercunder, investments and accrued but unpaid interest thereon shall be deemed a part
thereof, and, such investments shall be valued at market value, or at the redemption price thercof,
if then redeemable at the option of the obligor, whichever is lower.

Section 6.3. Downgrade of Investments. 1f any rating of a Permitted Investment actually
controlled by the Trustee during the term of this Indenture falls below such rating that is required
pursuant 1o the definition of “Permitted Investments” then the Trustee shall within two (2) Business
Days after the Trusiee or a Responsible Agent’s having actual knowledge of the downgrade of the
rating of an investment and that funds are held by the Bank in such investment notifies the
Borrower and the Bondholder Representative in writing of such downgrade. The Borrower shal}
within five (5) Business Days of the receipt of the downgrade notice from the Trustee, direct the
Trustee in writing to reinvest such downgraded investment in other Permitted Investments. The
Trustee shall not have a duty or obligation to monitor the investment grade of Permitted
Investments.

ARTICLE 7
DISCHARGE OF LIEN

Section 7.1. Payment of Bonds; Satisfaction, Defeasance, and Discharge of Bonds, and
Obligation to Holders. Whenever the conditions specified in either clause (A) or clause (B) of the
following subsection (1) and the conditions specified in the following subsections (2), (3), (4), and
(5) to the extent applicable, shall exist, namely:

(1) either:

(A) all Bonds have become due and payable and all principal or
premium, if any, and interest on the Bonds shall have been paid in full, or all Bonds
have been canceled by the Trustee or delivered to the Trustee for cancellation,
except for:
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(1)  Bonds for which funds have theretofore been deposited in
trust or segregated and held in trust by the Paying Agent or the Trustee (even
if thercafier repaid to the 1ssuer or discharged from such trust, as provided .
in.Section 2.10 hercof); and

(1)) Bonds alleged to have been destroyed or lost which have
been replaced or paid as provided in Section 2.7 hereof, and (1) which, prior
to the satisfaction and discharge of this Indenture as hereinafter provided,
have not been presented to the Paying Agent or the Trustee with a claim of
ownership and enforceability by the Holder hereof, or (2) whose
enforceability by the Holder thereof has been determined adversely to the
Holder by a court of competent jurisdiction or other competent tribunal; or

(B)  the Borrower has deposited or caused to be deposited, as trust funds,
with the Trustee cash and/or Permitted Investments of the type described in clause
(1) of the definition of that term which do not permit the redemption thereof at the
option of the issuer thereof, the principal of, premium, if any, and interest on which
when due (or upon the redemption thereof at the option of the holder), will, without
reinvestment, provide cash, which together with the cash, if any, deposited with the
Trustee at the same time, shall be sufficient, to pay and discharge the entire
indebtedness on Bonds (excluding Bonds described in clauscs (i) and (i) of
paragraph (A) above) not theretofore canceled by the Trustiee or delivered to the
Trustee for cancellation at their stated maturity or redemption date, as the case may
be (the “Defeasance Collateral”), and has made arrangements satisfactory to the
Trustee for the giving of notice of redemption, if any, by the Trustee at the expense
of the Borrower in the same manner as is provided by Section 3.2 hereof;

(2) the Issuer or Borrower has paid, caused to be paid or made arrangements satisfactory
to the Trustee for the payment of all other sums duc and payable hercunder, including any rebate
obligation and Ordinary Fees and Expenses, Issuer Administration Fee and Additional Charges
due and owed under the Loan Documents;

(3) if discharge is to be effected under paragraph (B) of subscction (1), the Borrower has
delivered to the Trustee and the lIssuer a report of an Independent Accountant stating that the
payments to be made on any securities, together with the cash, if any, deposited pursuant to
paragraph(B) of subsection (1) of this Section 7.1 will be sufficient to pay when due the principal
of, premium, if any, and interest on the Bonds to be defeased;

(4) if discharge is to be effected under paragraph (B) of subsection (1) of this Section
7.1, an opinion of Bond Counsel is delivered to the Trustee and the Issuer stating in effect that
such discharge will not impair the exclusion of interest on the Bonds from gross income for federal
income tax purposes; and

(5) if discharge is to be effected under paragraph (B) of subsection (1) of this Section
7.1, the Borrower has delivered to the Trustee and the Issuer an opinion of Independent Counsel
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which opinion may contain, and be subject to, conditions, exceptions or qualifications as are then
customarily included in such opinions, to the effect that (i) the Defeasance Collateral has been
duly and validly assigned and delivered to the Trustec, (ii) the security interest of the Trustee for
the ratable benefit of the Holders, with respect to Defeasance Collateral, is a first priority perfected
security interest as security for payment of the Bonds, (iii) making the payment which-accompanies
such opinion would not constitute an avoidable preference under Section 547 of the Bankrupicy
Code or under applicable state law in the event of a filing of a petition for relief under the
Bankruptcy Code or such applicable state law by or against the Borrower, and (iv) the Defeasance
Collateral would not be part of the bankruptcy estate under Section 541 of the Bankruptcy Code
or be subject to the automatic stay under Section 362 of the Bankruptcy Code in the event of a
filing of a petition for relief under the Bankruptey Code by or against the Borrower; then, except
as otherwisc provided in Section 7.5 hereof, the rights of the Holders shall be limited to the cash
or cash and securities deposited as provided in subsection {1)(A) or (1)}(B) of this Section 7.1, the
rights and interest hereby granted or granted by the Loan Documents to or for the benefit of the
Trustee or the Holders shall cease and terminate, and the Issuer and the Trustee shall, at the expense
of the Borrower and upon the Borrower’s request, execute and deliver such instruments of
satisfaction and transfer as may be necessary, and forthwith the estate, right, title and interest of
the Trustee and all rights under this Indenture and the Loan Documents (except the moneys or
securities or both deposited as required above and rebatable arbitrage and except as may otherwise
be provided in Section 7.5 hereof) shall thercupon be discharged and satisfied; except that in any
event the obligations of the Borrower under Sections 4.3, 7.3, 11.4, 12.16, and 12.17 of the Loan
Agreement shall survive.

Section 7.2.  Cancellation of Surrendered Bonds. The Issuer or the Borrower may at any
time surrender to the Trustee for cancellation by the Trustee any Bonds previously authenticated
and delivered hereunder which the Issuer or Borrower acquired in any manner whatsoever, and
such Bonds, upon such surrender and cancellation, shall be deemed to be paid and retired.

Section 7.3. Payment of Bonds. Any Bonds shall be deemed paid if the conditions set
forth in Section 7.1 hereof have been satisfied with respect thereto, even though other Bonds may
remain Outstanding. '

Section 7.4.  Application of Deposited Moncy. All moncy, sccurities, and income thereon
deposited with the Trustee pursuant to Seetion 7.1 hereof for the purpose of paying the principal,
premium, if any, and interest on Bonds shall be applied by the Trustce solely for such purpose.

Section 7.5.  Survival of Certain Provisions. Notwithstanding satisfaction of the
conditions sct forth in Section 7.1(1)(B) hereof, the provisions contained in Sections 4.7, 4.8, and
5.6 hereof shall survive the discharge of this Indenture pursuant to Section 7.1(1){B) hercof.
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ARTICLE 8
DEFAULT PROVISIONS AND REMEDIES

Section 8.1. Events of Default. Subject to the provisions of Section 8.10 hereof and the
cure period set forth below, each of the following events is hereby defined as and declared to be
and to constitute an Event of Defauit (whatever the reason for such an Event of Default and
whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any
judgment, decree or order of any court or any order, rule, or regulation of any administrative or
governmental body):

(1)  Failure to makc payment of any interest on any Outstanding Bond other
than a Subordinated Bond on the due date thereof: or

(2)  Failure to make payment of the principal or purchase price of any
Outstanding Bond other than a Subordinated Bond, on the stated maturity thereof, on the
date fixed for redemption or purchase thereof or upon acceleration, or failure to timely pay
any redemption premium, if any, on the Bonds other than Subordinated Bonds; or

(3)  Failure to pay any other moneys required to be paid to the Trustee due on
the Bonds otherwise under the provisions of this Indenture and such default shall have
continued for a period of five (5) days after written notice thereof, specifying such dcfault,
shall have been given by the Trustec to the Issuer and the Borrower, or to the Issuer, the
Borrower and the Trustcc by the Holders of not lessithan 25% in aggregate principal
amount of the Bonds then Qutstanding; or

(4)  Failurc by Issucr to perform or observe any other of the covenants,
agreements, or conditions on the part of the Issuer contained in this Indenture or in the
Bonds, and such default shall have continued for a period of thirty (30) days aftcr written
notice thereof given in the manner provided in clause (3) above; or

(5)  The occurrence of any Event of Default under the Loan Agreement.

The Trustee shall provide the Bondholder Representative, the Holders, the Borrower, and
the Issuer notice of any Event of Default as provided in Section 9.3 hereof.

If no Bonds other than Subordinated Bonds are Qutstanding, the Events of Default stated
in clauses (1) and (2) above shall be construed as applicablc to any Subordinated Bonds then
QOutstanding.

Section 8.2.  Acceleration. The Trustee shall upon written direction of the Bondholder
Representative, following the occurrence of an Event of Default and by notice in writing delivered
to the Issucr and the Borrower, declare the principal of all of the Bonds Outstanding and the unpaid
interest accrued thercon immediately due and payable. The Trustee shall give notice of
acceleration to Holders in the same manner as notice of redemption is given under Section 3.2
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hereof (except as to the timing thereof) stating the accelerated date upon which the Bonds are due
and payable, provided that the Trustee shall not be required to dclay the effective date of
acceleration until such notice is given.

Section 8.3. Remedies. (1) During the continuance of an Event of Default, the Trustee
shall only take such actions as the Bondholder Representative shall direct (subject to receipt of
indemnity acceptable to it pursuant to Section 9.1 hereof) to enforce any and all rights available
1o the Issuer (other than the Unassigned Issuer's Rights) or Holders under this Indenture, the Loan
Agreement, the Regulatory Agreement, and the Mortgage or otherwise, and, in this regard, is
specifically authorized to transfer funds from any Fund created pursuant to Article § hereof (except
rebatable arbitrage whether or not deposited in the Rebate Fund), and moneys held in trust for the
payment of principal, premium, purchase price, or interest with respect to the Bonds which has
matured or otherwise become payable prior to such Event of Default to the Bond Fund for its use
in paying principal and interest on the Bonds. The Bondholder Representative may take any such
action for and on behalf of the Trustee.

(2) No remedy by the terms of this Indenture conferred upon or reserved to the Trustee
(or the Holders) is intended to be exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be in addition 1o any other remedy (i) given to the Trustee or to the
Holders hereunder or (ii) now or hereafter existing at law or in equity or by statute.

(3) No dclay or omission 10 exercise any right or power accruing upon any Event of
Default shall impair any such right or power or shall be construed to be a waiver of any such Event
of Default, or acquiescence therein; and every such right and power may be exercised from time
to time and as often as may be deemed expedient.

- (4) No waiver of any Event of Default hereunder, whether by the Trustee or the Holders,
shall extend to or shall affect any subsequent Event of Default or impair any rights or remedics
consequent thereon (and in any event no waiver of an Event of Default shall be effective unless
joined in or consented to by the Bondholder Representative).

Section 8.4. Direction of Proceedings by Bondholder Represcentative.  Anything in this
Indenture to the contrary notwithstanding, but subject to the Unassigned lIssuer’s Rights, the
Bondholder Representative shall have the right, at any time, by an instrument or instruments in
writing executed and delivered to the Trustee and subjcct to receipt by the Trustee of indemnity
acceptable to it pursuant to Section 9.1 hercof, to direct the method, time, and place of conducting
all proceedings to be taken in connection with the enforcement of the terms and conditions of this
Indenture, the Loan Agreement, the Regulatory Agreement, and the Mortgage or for the
appointment of a receiver or any other proceedings hereunder, provided that such dircction shall
not be otherwise than in accordance with the provisions of law and of this Indenture, the Loan
Agreement, the Regulatory Agreement, and the Mortgage.

Section 8.5, Waivcer of Stay or Extension Laws. Upon the occurrence of an Event of
Default, to the extent that such rights may then lawfully be waived, neither the Issuer nor anyone
claiming through it or under it shall or will set up, claim, or seek to take advantage of any
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appraisement, valuation, stay, extension, or redemption laws now or hereafter in force, in order to
prevent or hinder the enforcement of this Indenture, but the Issuer, for itself and all who may claim
through or under it, hereby waives to the extent that it lawfully may do so the benefit of all such
laws and all right of appraisement and redemption to which it may be entitled under the laws of
the State.

Section 8.6. Priority of Payment and Application of Moneys. All Bonds issued hereunder
and secured hereby shall be equally and ratably secured by and payable from the Bond Fund,
without priority of one Bond over any other, except payment of any Subordinated Bond shall be
subordinate to payment of the Bonds other than Subordinated Bonds and as otherwise expressly
provided hercin. During the continuation of an Event of Default, all moneys collected pursuant to
action taken under the Loan Agreement, the Regulatory Agreement, or the Mortgage (other than
sums payable directly to the Issuer in connection with Unassigned Issuer’s Rights), after payment
of the costs and expenses (including court costs and reasonable attorneys’ fees) of the proceedings
resulting in the collection of such moneys (including any such costs and expenses incurred by the
Issuer) and of the expenses, liabilities, and advances (provided that the Trustee shall not be
required to make any advances, as set forth in Section 9.1(12) hereof) incurred or made by the
Trustee, and any amounts needed to be deposited into the Rebate Fund, and after any other prior
application of such moneys has been made as is required by law, or required or permitted by the
Loan Documents, shall be deposited in such Fund or Funds described in Article 5 hereof as the
Trustee deems appropriate; and all moneys in the Bond Fund and, at the discretion of the Trustce
except when otherwise required hereunder, any other Fund described in Artiele 5 hereof (except
rebatable arbitrage, whether or not deposited in the Rebate Fund, and moneys held in trust for the
payment of principal, premium, purchase price or interest with respect to Bonds which have
matured or otherwise become payable prior to such Event of Default) shall be applied as follows:

(1)  Subject to direction by the Bondholder Representative pursuant to the
Agreement, unless the principal of all the Bonds other than Subordinated Bonds shall have
become or shall have been declared due and payable, all such moneys shall be applied:

FIRST: To reimburse and/or pay to the Trustee in full for costs, expenses, and fees
(including, without limitation, all amounts payable as Additional Charges pursuant to the
Loan Agreement). Notwithstanding any right of the Bondholder Representative to change
the payment priority, the Trustee shall still be paid in full for costs, expenses and fees;

SECOND: To the payment to the persons entitled thereto of first all installments of
interest and late payment charges, if any, then due on the Bonds other than Subordinated
Bonds other than interest which has become payable prior to such Event of Default and
moneys for the payment of which are held in trust pursuant to the provisions of this
Indenture, in the order of the matunity of the installments of such interest and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the payment
ratably, according to the amounts due on such installment, to the persons entitled thereto,
without any discrimination or privilege, and second unpaid principal on the Bonds other
than Subordinated Bonds which shall have become due (other than Bonds which have
matured or have otherwise become payable prior to such Event of Default and moneys for
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the payment of which are held in trust pursuant to the provisions of this Indenture) in the
order of their due dates and, if the amount available shall not be sufficient to pay in full the
unpaid principal on such Bonds due on any particular due date, then to the payment ratably,
according to the amount of principal due on such date, to the persons entitled thereto; and

THIRD: To reimburse and/or pay to the Issuer in full for costs, expenses or fees
(including without limitation, the Issucr Administration Fee and all amounts payable as the
Additional Charges pursuant to the Loan Agreement) not described in the first unnumbered
paragraph of this Section 8.6; and

FOURTH: To pay, first, intcrest and late payment charges, if any, on Subordinated
Bonds then due, other than interest which has become payable prior to such Event of
Default and moneys for the payment of which are held in trust pursuant to the provisions
of this Indenture, and, if the amount available shall not be sufficient to pay in full any
particular installment, then to the payment ratably, according to the amounts duc on such
installment, to the persons entitled thereto, without any discrimination or privilege and,
second, unpaid principal on Subordinated Bonds which shall have become due (other than
Subordinated Bonds which have matured or have otherwise become payable prior to such
Event of Default and moneys for the payment of which arc held in trust pursuant to the
provisions of this Indenture) in the order of their due dates and, if the amount available
shall not be sufficient to pay in full the unpaid principal on such Subordinated Bonds due
on any particular due date, then to the payment ratably, according to the amount of principal
due on such date, to the persons entitled thereto; and

(2) If the principal of any Bonds shall have become due or shall have been declared due
and payable, all such moneys shall be applied first to reimburse and/or pay to the Trustee in full
for costs, expenses, or fees (including, without limitation, all amounts payable as Additional
Chargcs pursuant to the Loan Agreement) not described in the first unnumbered paragraph of this
Section 8.6, second to the payment of the principal, interest, and late payment charges, if any, on
the Bonds, other than principal and interest which has become payable prior to such Event of
Default and moneys for the payment of which are held in trust pursuant to the provisions of this
Indenture, 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 Bond over any other
Bond (other than Subordinated Bonds) of the same series, ratably, according to the amounts due
respectively for principal and interest to the persons entitled thereto, without any discrimination or
privilege; third to reimburse the Issuer for any portion of the Issuer Administration Fee or any
Additional Charges not described in the first unnumbered paragraph of this Section 8.6; and fourth
to pay interest and principal of the Subordinated Bonds other than principal, interest, and late
payment charges, if any, which has become payable prior to such Event of Default and moneys for
the payment of which are held in trust pursuant to the provisions of this Indenture, 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 Subordinated Bond over any other
Subordinated Bond of the same series, ratable, according to the amounts due respectively for
principal and interest to the persons entitled thereto, without any discrimination or privilege. '
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(3) If the principal of any Bonds shall have been declared due and payable, and if such
declaration shall thereafier have been rescinded and annulled for all Bonds under the provisions of
this Article 8, then, subject to the provisions of paragraph (2) of this Section 8.6 in the event that
the principal of any Bonds shall later become due or be declared due and payable, the moneys shall
be applied in accordance with the provisions of paragraph (1) of this Section 8.6.

Whenever moneys are to be applied by the Trustee pursuant to the provisions of this
Scction 8.6, such moneys shall be applied by it at such times, and from time to time, as the Trustee
shall determine, having due regard for the amount of such moneys available for application and
the likelihood of additional moneys becoming available for such application in the future.
Whenever the Trustee shall apply such funds, it shall (1) fix the date (which shall be a Payment
Date unless it shall deem another datec more suitable) upon which such application is to be made
and upon such date interest on the amounts of principal to be paid on such dates shall cease to
accrue and (ii) on or before such date sel aside the moneys necessary to effect such application.
The Trustee, at the expense of the Borrower, shall give to the Holders mailed notice of the deposit
with it of any such moneys and of the fixing of any such date. Neither the Trustee nor any Paying
Agent shall be required to make payment of principal or redemption-premium to the Holder of any
Bond until such Bond shall be presented to thc Trustee for appropriate endorsement or for
canccllation 1f fully paid.

Whenever all Bonds and premium and interest and late payment charges, if any, thereon
have been paid or provided for under the provisions of this Section 8.6, all expenses and charges
of the Trustee and the Issuer have been paid and rebatable arbitrage has been paid or provided for,
any balance remaining shall be paid 1o the person entitled to receive the same pursuant to
Section $.11 hereof. :

Section 8.7. Rcmedics Vested in the Trustee. All rights of action (including the right to
file proof of claims) under this Indenture or under any of the Bonds may be enforced by the Trustee
without the possession of any of the Bonds or the production thereof in any trial or other
proceedings relating thereto, and any such suit or proceeding instituted by the Trustec shall be
brought in its name as the Trustee without the necessity of joining as plaintiffs or defendants any
Holders, and any recovery or judgment shall be first for the equal benefit of the Holders of the
Qutstanding Bonds and second for the equal benefit of the Holders of the Outstanding
Subordinated Bonds, to the extent and in the manner provided herein. The Issuer and Trustee
hereby agree, without in any way limiting the effect and scope thereof, that the pledge and
agsignment hereunder to the Trustee of all rights included within the Trust Estate shall constitute
an agency appointment coupled with an interest on the part of the Trustee which, for all purposes
of this Indenture, shall be irrevocable and shall survive and continue in full force and effect
notwithstanding the bankruptcy or insolvency of the Issuer or tts default hereunder or on the Bonds.

Section 8.8. Rights and Remedics of Holders. No Holder shall lave any right to institute
any suit, action or procceding in equity or at law for the enforcement of this Indenture or any Loan
Document or for the execution of any trust hereof or any remedy hereunder or thereunder or for
the appointment of a receiver, unless: (1) a default thereunder shall have become an Event of
Default and the Bondholder Representative shall have made written request to the Trustee and
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shall have offered it reasonable opportunity either to proceed to exercise the powers hereunder
granted or to institute such action, suit, or procceding in its own name; (i1) the Bondholder
Representative shall have offered furnished indemnity in an amount satisfactory to the Trustee as
provided in Section 9.1 hereof; and (iii) the Trustee shall thereafter fail or refuse to exercise within
sixty (60) days the remedies hereunder granted, or to institute such action, suit or proceeding in its
own name. Such notification, request, and fumishing of indemnity are hereby declared in every
such case at the option of the Trustee to be conditions precedent to the execution of the powers
and trusts of this Indenture, and to any action or cause of action for the enforcement of this
Indenture or any Loan Document, or for the appoiniment of a receiver or for any other remedy
hereunder; it being understood and intended that no onc or more Holders shall have any right in
any manncr whatsocver to affect, disturb, or prejudice the lien of this Indenture or any Loan
Document, by its, his, her, or their action or to enforce any right thereunder except in the manner
herein provided, and that all proceedings at law or in equity shall be instituted, had, and maintained
in the manner herein provided and for the equal benefit of the Holders of all Bonds then
Outstanding (subject to the provisions hereof as to subordination of Subordinatcd Bonds);
provided, however, that nothing herein shall be construed 1o preclude any Holder from enforcing,
or impair the right of any Holder to enforce, the payment by the Trustee of principal of, and intercst
and premium, if any, on any Bond of such Holder at or afier its date of maturity, if and to the extent
that such payment is required to be made to such Holder by the Trustee from available funds in
accordance with the terms hercof. ‘

Section 8.9. Termination of Proceedings. In case the Trustee shall have procecded to
enforce any right under this Indenture or any Loan Document by the appointment of a receiver, by
entry and possession, or otherwise, and such proceedings shall have been discontinued or
abandoned for any reason; or shall have been determined adversely to the Trustee, then and in
every such case the Issuer and the Trustee shall be restored to their former positions and nights
hereunder with respect to the property heretn conveyed, and all rights, remedies, and powers of
the Trustee shall continue as if no such proceedings had been taken.

Section 8.10. Waiver of'an Event of Default. The Trustee shall waive any Event of Default
hereunder and its consequences and shall rescind any declaration of acceleration of maturity or
principal, upon written direction of the Bondholder Representative.

Section 8.11.  Defaults and Remedies for Holders of Subordinated Bonds. As long as any
Bonds other than Subordinated Bonds are Qutstanding, the Trustee shall not, without the prior
written authorization and dircction of the Bondholder Representative, declare a default with
respect to the Subordinated Bonds or otherwise enforce the provisions hereof relating to the
Subordinated Bonds. The Holders of the Subordinated Bonds, by acceptance thereof, expressly
agree to and acknowledge that until the conditions set forth in the preceding sentence are met,
(x) whether or not the Issuer or the Borrower is insolvent, no payments will be made on the
Subordinated Bonds, if the Trustec docs not hold sufficient moneys in the Interest Account,
Principal Account, or the Redemption or Purchase Account of the Bond Fund to make payments
then due with respect to Bonds other than Subordinated Bonds then Outstanding and (y) no Holder
of an Subordinated Bond will institute against, or join any other person in instituting against, the
Issuer, the Borrower, or the General Partner, or any affiliate of any of them under any bankruptcy,
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rcorganization, arrangement, insolvency, or liquidation proceeding, or other collection or
enforcement proceeding under any law, until the date on which no Bonds other than Subordinated
Bonds remain Outstanding.

(i) Upon any distribution of all or any part of the property or assets of the Borrower,

(A) in the event of any insolvency or bankruptcy case or proceeding, or any
receivership, liquidation, reorganization, or other similar case or proceeding in connection
therewith, relative to the Borrower or to any of its creditors, as such, or to its assets;

(B) in the event of any liquidation, dissolution, or other winding up of the
Borrower, whether voluntary or involuntary and whether or not involving insolvency or
bankruptcy;

(C) in the event of any assignment for the benefit of creditors or any other
marshaling of assets and liabilities of the Borrower; or

(D) in any manner inconsistent with the provisions of Seetion 2.13 hereof and
this Section 8.11;

then in any such event the Holders of the Bonds other than Subordinated Bonds shall receive
payment in full of all amounts due or to become due (whether or not an Event of Default has
occurred or the Bonds have been declared due and payable prior to the date on which they would
otherwise have become due and payable) on or in respect of the Bonds other than Subordinated
Bonds, including any post-petition interest thereon (whether or not such interest is an allowable
claim under any applicable Fedcral or state bankruptcy law) before the Holders of the Subordinated
Bonds are entitled to receive any moneys.

(i) If any proceeding or event referred to in subsection (1) above 1s commenced by or
against or occurs relating 1o the Borrower, (A) the Bondholder Representative is hereby
irrcvocably authorized and empowered (in its own name or in the name of the Issuer or any
Holder), but shall have no obligation to, demand, sue for, collect and receive every payment or
distribution referred to in subsection (i) or otherwise seek judicial enforcement of the Bonds and
take such action as it may deem necessary or advisable for the exercise or enforcement of any of
the rights or interest of the Bondholder Representative, the Issuer, or the Holders, provided that
the Bondholder Representative shall apply all proceeds received in the manner required by this
Indenture; and (B) the Trustee shall duly and promptly take such action as the Bondholder
Representative may request (x) to collect all payments made on account of the Subordinated Bonds
(in which case the proceeds so collected shall be applied as provided in (i) above), (y) to execute
and deliver to the Bondholder Representative such instruments as the Bondholder Representative
may request with respect to the Subordinated Bonds and (z) to collect and receive any and all
payments or distributions which may be payable or deliverable with respect to the Subordinated
Bonds.
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(i1)  If any payments are received by the Holders of Subordinated Bonds on account of the
Subordinated Bonds contrary to the provisions hereof, such payments shall be held in trust by such
Holders for the Trustee’s benefit and the benefit of Holders of Bonds other than Subordinated
Bonds and shall be delivered to the Trustee in kind, to be applied to, or held as collateral for, the
payment of the Bonds other than Subordinated Bonds to the extent of amounts due and payable on
such Bonds and all other amounts due hereunder and under the Loan Agreement.

Subject to the forgoing and upon satisfaction of all conditions contained in Section 2.13
hereof and this Section 8.11, Events of Default with respect to Subordinated Bonds shall include
all Events of Default set forth in Section 8.1 hereof after substituting “Subordinated Bonds” for
“Bonds other than Subordinated Bonds™ cach place such term occurs and Holders of Subordinated
Bonds shall have all rights and remedigs set forth in Sections 8.2 through and including 8.10 hercof
after substituting “Subordinated Bonds” for “Bonds other than Subordinated Bonds” each place
such term occurs. -

ARTICLE 9
THE TRUSTEE

Section 9.1.  Acceptancc of the Trustee. The Trustee, prior to the occurrence of an Event
of Decfault and after the curing of all Events of Default that may have occurred, undertakes to
perform such duties and only such dutics as arc specifically sct forth in this Indenture; and no
implied covenants or obligations shall be read into this Indenture against the Trustee. In case an
Event of Default has occurred, the Trustee agrees to follow the instructions of the Bondholder
Representative as provided herein and shall be accountable only for the failure to follow such
instructions or, in absence of such instructions during the continuance of an Event of Default, to
exercise such of the rights and powers vested in it by this Indenture, and use the same degree of
care in their exercise as a prudent person would exercise or use under the circumstances in the
conduct of his or her own affairs, but in any cvent, only upon and subject to the following express
terms and conditions:

(1) The Trustee may execute any of the trusts or powers hereof and perform
any of its duties by or through attorneys, accountants, agents, receivers or employees,
including, but not limited to, the duties set forth in Section 5.8 hereof, and shall not be
liable for any misconduct or negligence on the part of any agent or attorney appointed with
duc care, and shall be entitled to advice of counsel conceming all matters of trusts hereof
and duties hereunder, and may in all cases pay such reasonable compensation to any
altorney, accountant, agent, or receiver retained or employed by it in connection herewith
and shall be entitled to reimbursement from the Borrower for such payment. The Trustee
may act upon the written opinion or written advice of any attorney, surveyor, engineer, or
accountant selected by it in the cxercise of reasonable care or, if selected or retained by the
[ssuer, acceplable to the Trustee in the exercise of such care, provided that the only legal
advice or opinion that the Trustee may rely upon for purposes of sccuring advice or an
optnion relating to the exclusion from gross income for federal income tax purposes of
interest on the Bonds is advice or an opinion given by Bond Counsel. The Trustee shall
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‘not be responsible for any loss or damage resulting from any action in reliance upon such
legal opinion or advice.

(2)  The Trustee shall not be responsible for any recital herein, or in the Bonds
or for the investment of moneys as herein provided (except as provided in Section 6.1 or
Section 6.3 hereof), or for collecting any property insurance proceeds, or for the validity
of the execution by the Issuer of this Indenture, or of any supplemental indentures or
instruments of further assurance, or for the sufficiency of any security for the Bonds, or for
the value of title of the property herein conveyed, if any, or otherwise as to the maintenance
of the security hereof; except as otherwise provided in Section 4.4 hereof and except that
in the event the Trustee enters into possession of a part or all of the property conveyed
pursuant to any provisions of this Indenture or the Mortgage, it shall use due diligence in
preserving such property. The Trustee may, but shall be under no duty to, require of the
Borrower full information and advice as to the performance of the covenants, conditions,
and agreements in the Loan Agreement, the Regulatory Agreement, and the Mortgage as
to the condition of any Mortgaged Property and the performance of all other obligations
thereunder. -

(3)  The Trustee shall not be accountable for the use or application of any of the
Bonds or the procceds thercof (except as herein expressly provided) or for the use or
application of any money paid over by the Trustee in accordance with the provisions of
this Indenture or for the use and application of money received by any Paying Agent or for
money not controlled by the Trustee. The Trustee may become the owner of Bonds secured
hereby with the same rights it would have if it were not the Trustee.

(4) = The Trustee shall be protected in acting in accordance with the standard of
care otherwise required hereunder upon any written notice, order, requisition, request,
consent, certificate, opinion (including an opinion of Independent Counsel or Bond
Counsel), affidavit, letter, telegram, or other paper or document behieved by it in good faith
to be genuine and correct and to have been signed or sent by the proper person or persons,
and the Trustee shall be under no duty to make an investigation or inquiry into any
statement contained therein. Any action taken by the Trustee pursuant to this Indenture
upon the request or authority or consent of any person who at the time of making such
request or giving such authority or consent i1s the Holder of any Bond, shall be conclusive
and binding upon all future Holders of the same Bond and upon Bonds issued in exchange
therefor, upon transfer thereof, or in place thereof.

(5)  As to the existence or non-existence of any fact or as to the sufficiency or
authenticity of any instrument, paper, or proceeding, the Trustee shall be entitled to rely
upon a certificate of the Issuer signed by its Representative as sufficient evidence of the
facts stated therein as the same appear from the books and records under the Secretary’s or
the Assistant Secretary’s custody or control or are otherwise known to such officer. The
Trustee may accept a certificate of the Secretary or the Assistant Secretary of the Issuer to
the effect that a motion, resolution, or ordinance in the form therein set forth has becn
adopted by the Egoveming body of the Issuer as conclusive evidence that such motion or
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resolution has been duly adopted, and is in full force and effect, and may accept such
motion, resolution, or ordinance as sufficient evidence of the facts stated therein and the
necessity or expediency of any particular dcaling, transaction or action authorized or
approved thereby, but may at its discretion secure such further cvidence deemed necessary
or advisable, but shall in no case be bound to secure the same.

(6)  The Trustee shall not be personally liable for any debts contracted or for
damages to persons or to personal property injured or damaged, or for salaries or
nonfulfillment of contracts during any period in which it may be in possession of or
managing the real and tangible personal property as in this Indenture provided.

(7)  Upon the occurrence and continuance of an Event of Default at any and all
reasonable times, the Trustee, and its duly authonzed agents, attorneys, experts, engineers,
accountants, and representatives, shall have the right fully to inspect any and all of the
property comprising the Mortgaged Property, and all books, papers, and records of the
Issuer pertaining to the Mortgaged Property and the Bonds, and to photocopy such
memoranda from and with regard thereto as may be desired.

(8)  The Trustee shall not be required to give any bond or surety with respect to
the exccution of said trusts and powers or otherwise with respect to the premises.

(9)  Notwithstanding anything contained elsewhere n this Indenture, the
Trustee shall have the right, but shall not be required, to demand, with respect to the
authentication of any Bonds, the withdrawal of any cash, other than as required expressly
by the terms hereof, the release of any property or any action whatsoever within the
purview of this Indenture, any showings, certificates, opinions (including opinions of
Independent Counsel), appraisals, environmental rcports, or other information, or
corporate action or cvidence thereof, in addition to that by the terms hereof required as a
condition of such action by the Trustee, deemed desirable for the purpose of establishing
the right of the Issuer to the authentication of any Bonds, the withdrawal of any cash, the
release of any property, or the taking of any other action by the Trustee.

(10)  Neither the Issuer nor the Sponsor shall be liable for the payment of sums
due hereunder or for providing for the indemnification of the Trustee.

(11)  Notwithstanding any provision of this Indenture to the contrary, before
‘taking any action hereunder, the Trustee may require that it be furnished indemmty
satisfactory to it for the reimbursement of all expenses to which it may be put and to protect
it against all liability (except liability which is adjudicated to have resulted from the
negligence or willful misconduct of the Trustee) by reason of any action so taken by the
Trustee.

(12)  No provision of this Indenture or any Loan Document shall require the
Trustee to expend or risk its own funds, make advances, or otherwise incur any financial
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liability in the performance of any of its duties, or the exercise of its rights and powers
hereunder.

(13)  Notwithstanding anything to the contrary contained in this Indenture, in the
event the Trustee is entitled or required to commence an action or otherwise exercise
remedies to acquire control or posscssion of any or all of the Project under, but not limited
to, the provisions of the Mortgage, the Trustee shall not be required to commence any such
action or exercise any such remedy if the Trustee has determined in good faith that it may
incur liability under an Environmental Law (as defined below) as the result of the presence
at, or release on or from the Project of any Hazardous Substances unless the Trustee has
received security or indemnity, from a person, in an amount and in a form all satisfactory
to the Trustee in its sole discretion, protecting the Trustee from all such liability. To
determine if it may incur liability under an Environmental Law, the Trustee, with the
consent of the Bondholder Representative (which consent shall not be unreasonably
withheld) may (but shall not be required to) obtain (at Borrower's expense) an appropriate
environmental study with respect to the Project. The term “Environmental Laws” shall
mean all federal, state, and local environmental, land use, zoning, health, chemical use,
safety and sanitation laws, statutes, ordinances, and codes relating to the protection of the
environment or governing the use, storage, treatment, generation, transportation,
processing, handling, production, or disposal of Hazardous Substances and the rules,
regulations, policics, guidelines, interpretations, decisions, orders, and directives of
federal, state, and local governmental agencies and authorities with respect thereto.

(14)  The Trustee is under no obligation to monitor the receipt of rents by the
Borrower.,

(15)  The Trustee shall not be deemed to have notice of any Event of Default
under subsections (3), (4), and (5) of Section 8.1 hereof unless the Trustee or a Responsible
Agent has actual knowledge or shall be specifically notified in writing of such Event of
Default by the Issuer, the Bondholder Representative, the Borrower, or the Holders of at
least fifty-one percent (51%) in aggregate principal amount of Bonds Outstanding,
delivered to the Trustee at the Principal Office of the Trustee, and, in the absence of such
notice so delivered, the Trustee may conclusively assume there is no such Event of Default.

(16)  The Trustee will not be liable for any error in judgment made in good faith
by a Responsible Agent, unless it is proven that the Trustee was negligent in ascertaining
the pertinent facts.

(17)  Except during the continuance of an Event of Default, and unless expressly
provided in this Indenture, the Regulatory Agreement, or in the Mortgage, the Trustee does
not have a duty or obligation to ascertain or inquire as to the performance or observance of
any covenants, conditions, or agreements on the part of the Issuer or on the part of the
Borrower in such agreements.
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(18) The permissive rights of the Trustee under this Indenture shall not be
construed as duties of the Trustce. ‘

(19)  The Trustee shall not be liable for any action taken or omitted to be taken
in accordance with the direction of the Bondholder Representative.

(20)  The Trustee’s right to immunities and protection from liability hereunder
will survive its resignation or removal and the final payment or defeasance of the Bonds.

Section 9.2.  The Trustee’s Fecs, Charges, and Expenses. (1) The Trustec and any Paying
Agent shall be entitled to payment and/or reimbursement for Ordinary Fees and Expenses and,
following the occurrence of an Event of Default, all advances, counsel fees, and other expenses
reasonably made or incurred by the Trusiee in and about the execution of the trusts created by this
Indenture in connection with the Event of Default and in and about the exercise and performance
of the powers and duties of the Trustee hercunder in connection with the Event of Default and for
the rcasonable and necessary costs and expenses incurred in defending any liability in the premiscs
of any character whatsoever (unless such liability is adjudicated to have resulled from the
ncgligence or willful misconduct of the Trustee or Paying Agent) in connection with the Event of
Default. In this rcgard, provisions have been made in Section 4.3 of the Loan Agreement for the
payment of said fees, advances, counsel fees, costs, and expenses, and reference is hereby made
to the Loan Agrcement for the provisions so made; and the Issuer shall not otherwise be liable for
the payment of such sums. '

(2)  As security for the performance of the Borrower’s obligations under this Section 9.2
and under the-Loan Agreecment to pay the Trustee its fees and expenses as provided herein and
therein, during the occurrence and continuance of an Event of Default, the Trustee shall have a
lien, prior to the lien securing the Bonds, which it may exercisc through a right of set off, upon all
property or funds hcld or collected by the Trustee pursuant to this Indenture (other than the Rebate
Fund), provided, howcver, nothing contained in this sentence shall in any way affect the right of
the Bondholder Representative to give directions {0 the Trustec as provided herein (or the
application of any amounts sct off which shall be as provided in Section 8.6). The obligations of
the Borrower to make the payments described in this Section 9.2 shall survive discharge of this
Indenture, the resignation or removal of the Trustee, and payment in full of thc Bonds.

(3) The compensation of the Trustee shall not be limited by any provision of law which
limits the compensation of a Trustee of an express trust.

(4) When the Trustee incurs cxpenses or renders services in connection with any
bankruptcy or insolvency proceeding, such expenses (including the fees and expenses of its
counsel) and the compensation for such services are intended 1o constitute expenses of
administration under any bankruptcy law or law relating to creditors rights generally.

Section 9.3.  Notice to Holders of Default. The Trustee (at the direction of the Bondholder
Representative) or, in the alternative, the Bondholder Representative shall give to the Borrower,
the Investor Member, the Holders, and the Issuer written notice of all Events of Default known to

-63-

4829-4257-1043.v7
HOLU 408308233v11



the Trustee, within five (5) days after the Trustce has actual knowledge or receives written notice
of such Event of Default. The failure of the foregoing persons to receive such notice or failure of
the Trustee to give such notice shall not affect any of the proceedings under Artiele 8 hercof.

Section 9.4. Intervention by the Trustee. In any judicial proceeding to which the Issuer is
a party and which in the opinion of the Trustee and its counsel has a substantial bearing on the
interests of Holders, the Trustee may intervene on behalf of Holders and shall, subject to being
indemnified as provided herein, so do if requested in wriling by the Bondholder Represcntative.
The rights and obligations of the Trustec under this Section are subject to the approval of a court
of competent jurisdiction in the premises.

Scction 9.5.  Successor Trustee. Any corporation, association, or agency into which the
Trustec may be converted or merged, or with which it may be consolidated, or to which it may sell
or transfer its corporate trust business and assets as a whole or substantially as a whole, or any
corporation or association resulting from any such conversion, sale, merger, consolidation, or
transfer to which it is a party, ipso facto, shall be and become successor Trustee and paying agent
under this Indenture and vested with all of the title to the Trust Estate, and all the trusts, powers,
discretions, immunities, privileges, and all other matters as was its predecessor, without the
execution or filing of any instrument or any further act, deed or conveyance on the part of any of
the parties hereto, anything herein to the contrary notwithstanding.

Section 9.6. Resignation by the Trustee. The Trustee and any successor Trustee may at
any time resign from the trusts hereby created by giving thirty (30) days’ written notice to the
Issuer, the Bondholder Representative, and the Borrower and by first-class mail to each Holder as
~ shown on the Bond Register, and such resignation shall take effect upon the appoiniment of a
successor Trustee as provided in Section 9.8 hereof. Such notice to the Issuer, the Bondholder
Representative, or the Borrower may be served personally or sent by registered or certified mail,
or overnight courier. In the event no successor Trustee is appointed, the Trustee may petition a
court of competent jurisdiction to appoint a successor Trustcc.

Section 9.7. Removal of the Trustee. The Trustee may be removed at any time by an
instrument or concurrent instruments in writing delivercd to the Trustee, Borrower, and/or Issuer,
and signed by (i) the Issuer so long as no Event of Default has occurred and is continuing and
(1) the Issuer and the Bondholder Representative during such time as an Event of Default has
occurred and is continuing.

Section 9.8.  Appointment of Successor Trustee. In case the Trustee hereunder shall resign
or be removed, or be dissolved or shall be in course of dissolution or liquidation, or otherwise
become incapable of acting hereunder, or in case it shall be taken under the control of any public
officer or officers, or of a receiver appointed by a court, a successor Trustee may be appointed by
the Issuer with the consent of the Bondholder Representative, by an instrument or concurrent
instruments in writing signed by the Issuer. Nevertheless, in case of Such vacancy the Issuer by
resolution of its governing body may appoint a temporary Trustee to fill such vacancy until a
successor Trustce shall be approved by the Bondholder Representative in the manner above
provided; and any such temporary Trustee so appointed by the Issuer shall immediately and
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without further act be superseded by the successor Trustee so approved by the Bondholder
Representative. Every such Trustce appointed pursuant to the provisions of this Section 9.8 must
be a trust company or bank having trust powers and having a reported capital and surplus not less
than $50,000,000. In the event that 60 days following the resignation or removal of the Trustee,
no successor Trustee has been appointed and accepted its obligations under this Indenture, the
Trustee shall have the right to petition a court of competent jurisdiction for the appointment of a
successor (any costs-incurred by Trustee shall be reimbursed in the same manner as other expenses
of the Trustec are to be paid under this Indenture).

Section 9.9.  Acceptance by Successor Trustees. Every successor Trustee appointed
hereunder shall execute, acknowledge, and deliver to its predecessor, to the Borrower and also to
the Issuer, an instrument in writing accepting such appointment hercunder, and thereupon such
successor, without any further act, deed, or conveyance shall become fully vested with all the
eslates, properties, rights, powers, trusts, duties, and obligations of its predecessors as the Trustee
and Paying Agent; but such predecessor shall, nevertheless, on the written request of the Issuer, or
of its successor Trustee, execute and deliver an instrument transferring to such successor Trustee
all the estates, properties, rights, powers, and trusts of such predecessor hereunder, and every
predecessor Trustee shall deliver all securities and moneys held by it as the Trustee hercunder to
its successor. Should any instrument in writing from the Issucr be required by any successor
Trustee for more fully and certainly vesting in such successor the estates, rights, powers, and duties
hereby vested or intended to be vested in the predecessor Trustee, any and all such instruments in
writing shall, on request, be executed, acknowledged, and delivered by the Issuer. The resignation
of any Trustee and the instrument or instruments removing any Trustce and appointing a successor
hereunder, together with all other instruments provided for in this Article, shall be forthwith filed
or recorded or both by the successor Trustce in cach recording office where this Indenture or the
Mortgage shall have been filed or recorded or both. '

Section 9.10.  Right of the Trustec To Pay Taxes and Other Charges. In case any tax,
assessment, or governmental or other charge upon any part of the Project is not paid, to the extent,
if any, that the same is legally payable, the Trustee may, but shall be under no duty to, pay such
tax, assessment, or govermmental or other charge, without prejudice, however, to any rights of the
Trustee or Holders hereunder arising as a conscquence of such failure; and any amount at any time
s0 paid under this Section 9.10, Section 4.3 of the Loan Agreement, or under the Mortgage, with
interest thereon as provided in Section 4.3 of the Loan Agreement at the Default Rate, shall be
repaid to the Trustee upon demand out of Additional Charges under the Loan Agrecment, and shall
become so much additional indebtedness secured by this Indenture, and the same shall be given a
preference in payment over any of the Bonds, except with respect to the payment of any principal,
interest, or premium on the Bonds which is then due but not paid, but the Trustee shall be under
no obligation to make such payment of taxes, assessments, or governmental charges unless it shall
have been requested to do so by the Bondholder Representative and shall have been provided with
adequate indemnity for the purpose of such payment. Any such payment shall be made upon five
days’ prior written notice to the Borrower unless the delay occasioned by any such written notice
could rcsult in the forfeiture or termination of any right.
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Section 9.11.  The Trustee Protected in Relying Upon Resolutions. The resolutions, orders,
~requisitions, opinions, certificates, and other instruments provided for in this Indenture may be
accepted by the Trustee as conclusive evidence of the facts and conclusions stated therein and shall
be full warrant, protection, and authority to the Trustee.

Section 9.12.  Successor Trustee as Custodian of Funds and Paying Agent. In the event of
a change in the office of the Trustee, the predecessor Trustee which has resigned or been removed
shall cease to be custodian of the Funds described in Article § hereof and shall cease to act as a
Paying Agent for principal and intcrest on the Bonds, and the successor Trustee shall be and
become such custodian and a Paying Agent. |

Section 9.13. Co-Trustee. (1} At any time or times upon the consent of the Bondholder
Representative, for the purpose of meeting any legal requirements of any jurisdiction in which any
part of the Trust Estatc may at the time be located, the Trustee shall have the power to appoint,
and, upon the request of the Trustee, the {ssuer shall for such purpose join with the Trustee in the
execution, delivery, and performance of all instruments and agreements necessary or proper to
appoint-one or more persons either to act as co-Trustee or co-Trustees, jointly with the Trustee, of
all or any part of the Trust Estate, or to act as separate Trustee or separate Trustees of all or any
part of the Trust Estate, and to vest in such person or persons, in such capacity, such right to the
Trust Estate or any part thereof, and such rights, powers, duties, trusts or obligations as the Trustee
may consider necessary or desirable, subject to the remaining provisions of this Section 9.13.
Every such co-Trustee or scparate Trustee appointed pursuant to the provisions of this Section 9.13
must be a trust company or bank having trust powers and having a reported capital and surplus not
less than $50,000,000, if there be such an institution willing, qualified, and able to accept the trust
upon reasonable or customary terms.

(2) The Issuer shall exccute, acknowledge, and deliver all such instruments as may be
required by any such co-Trustee or separate Trustee for more fully confirming such title, rights,
powers, trusts, duties, and obligations to such co-Trustee or separate Trustce.

(3) Every co-Trustee or scparate Trustee shall, to the extent permitted by law but to such
extent only, be appointed subject to the following terms, namely:

{a)  Allrights, powers, trusts, dutics, and obligations conferred by this Indenture
upon the Trusice with respect to the custody, control or management of moneys, papers,
securities, and other personal property shall be exercised solely by the Trustee.

(b) Al rights, powers, trusts, duties, and obligations conferred or imposed upon
the Trustees shall be conferred or imposed upon and exercised or performed by the Trustee,
or by the Trustee and such co-Trustee or co-Trustees or separate Trustee or separate
Trustees jointly, as shall be provided in the instrument appointing such co-Trustee or
co-Trustees or separate Trustee or separate Trustees; provided, however, the Trustec shall
remain responsible for exercising all rights and powers, maintaining all trusts and
performing all duties and obligations conferred or imposed upon the Trustees, except to
the extent that, under the law of any jurisdiction in which any particular act or acts are to
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be performed, the Trustee shall be incompetent or unqualified to perform such act or acts,
in which event such act or acts shall be performed by such co-Trustee or co-Trustees or
separate Trustee or separate Trustees.

(c)  Any request in writing by the Trustee to any co-Trustee or separate Trustee
to take or to refrain from taking any action hereunder shall be sufficient warrant for the
taking, or the refraining from taking, of such action by such co-Trustee or separate Trustee.

(d)  Any co-Trustec or scparate Trustce may delegate to the Trustee the exercise
of any right, power, trust, duty, or obligation, discretionary or otherwise.

(¢) The Trustee at any lime, by an instrument in writing, may accept the
resignation of or remove any co-Trustee or separate Trustee appointed under this
Section 9.13. Upon the request of the Trustee, the Issuer shall join with the Trustee in the
execution, delivery and performance of all instruments and agreements necessary or proper
to effectuate such resignation or removal. A successor to any co-Trustee or separate
Trustee so resigned or removed may be appointed in the manner provided in this
Section 9.13.

()  No Trustec hereunder shall be personally liable by reason of any act or
omission of any other Trustee hereunder.

(g) Any demand, request, direction, appointment, removal, notice, consent,
waiver, or other action in writing delivered to the Trustee shall be deemed to have been
delivered to each co-Trustee or separate Trustee.

(h)  Any moneys, papers, securities, or other items of personal property received
by any such co-Trustee or separate Trustee hereunder shall forthwith, so far as may be
permitted by law, be tumed over to the Trustee promptly.

(4) Upon the acceptance in writing of such appointment by any such co-Trustee or
separate Trustee, such co-Trustee or separate Trustee shall be vested with such interest in and to
the Trust Estate or any part thereof, and with such rights, powers, duties or obligations, as shall be
specified m the instrument of appointment jointly with the Trustee (except insofar as local law
makes it necessary for any such co-Trustee or separate Trustee to act alone) subject to all the terms
of this Indenture. Every such acceptance shall be filed with the Trustee. Any co-Trustee or
separate Trustee may, at any time by an instrument in wrting, constitute the Trustee its
attorney-in-fact and agent, with full power and authority to do all acts and things and 1o ¢xercise
-all discretion on its behalf and in its name.

(5) In case any co-Trustee or separate Trustee shall become incapable of acting, resign
or be removed, the title to the Trust Estate and all rights, powers, trusts, duties, and obligations of
satd co-Trustee or scparate Trustce shall, so far as permitted by law, vest in and be exercised by
the Trustee unless and until a successor co-Trustee or separate Trustee shall be appointed in the
manner herein provided.
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Section 9.14.  Obligations as to Reporting. The Trustee shall provide to the Issuer, the
Bondholder Representative, and the Borrower monthly reports of the balances in the Funds and
the Accounts held under Article § hereof, including summarics of the deposits to and withdrawals
from and transfers among such Funds and Accounts.

Section 9.15.  Appointment of Bond Registrar and Paying Agent. The Issuer at the direction
of the Borrower hereby appoints the Trustee as Bond Registrar and Paying Agent under this
Indenture.

Section 9.16.  Successor Paying Agent or Bond Registrar. The provisions of Sections 9.5
through 9.9 hercof with respect to removal, resignation, and appointment of a successor Trustee
shall be equally applicable to the removal, resignation, and appointment of a successor to the
Paying Agent and the Bond Registrar. If permissible under applicable law, the Trustee shall be
eligible for appointment as successor to the Paying Agent and Bond Registrar if the Trustee is not
then already serving in such capacity.

Section 9.17. Confirmation of the Trustee. (1) At any time while Bonds remain
Outstanding under this Indenture, if the Trustee reasonably questions whether it has proper
authority to take certain actions hereunder, the Trustee may proceed in accordance with an opinton
of counsel which may be Bond Counsel.

(2) In construing and interpreting this Indenture and any other Loan Document, the
objective shall always be to ascertain and effectuate the intention of the parties.

(3) The Trustce or successor Trustee shall not be answerable for actions taken in
compliance with any non-appealable final order of the court. The Trustee or successor Trustee
shall not be entitled to require an indemnity bond pursuant to Section 9.1 hereof, prior to taking
any action directed by non-appealable final order of the court.

Section 9.18.  Certain Representations of the Trustee. The Trustee represents that:

(1) The Trustee will take possession of the Note in accordance with the terms
of this Indenture in the ordinary course of its business.

(2)  The Trustee is a bank which in the ordinary coursc of its business maintains
security accounts for its customers and is acting in that capacity pursuant to the terms of
this Indenture and it will maintain the accounts hereunder as custody accounts and shall
administer such accounts in thc same manner it administers similar accounts established
for the same purpose.

(3)  The Trustee or a nominee within the control of the Trustee is and will at all
relevant times be a “Member Bank” (as such term is used in 31 C.F.R. section 115(g)) of
the Federal Reserve Bank of New York and maintains a book-entry securities account with
the Federal Reserve Bank of New York and is a participant in each clearing corporation
(as defined in § 8-102(5) of the Uniform Commercial Code) in which securities are held or
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will be held hereunder and any book-cntry securities and physical securities in the custody
of a clearing corporation credited to the accounts hereunder will be represented in accounts
at the book-entry system maintained at the Fedcral Reserve Bank of New York and the
appropriate clearing corporation in the name of the Trustee or its nominee which include
only assets held by the Trustee for customers, including, but not limited to, accounts in
which the Trustee acts in a fiduciary or agency capacity.

(4) In no event shall the Trustee be responsible or liable for special, indirect,
punitive or consequential loss or damage of any kind whatsoever (including, but not limited
to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of
any such loss or damage and regardless of the form of action.

(5)  The Trustee shall not be liable or responsible for the failure of the Borrower
to maintain insurance on the Project as provided in the Loan Agreement, nor shall it be
responsible for any loss due to the insufficiency of such insurance or by reason of the failurc
of any insurer to pay the full amount of any loss against which it may have insured to the
Issuer, the Borrower, the Trustee or any other person.

ARTICLE 10
SUPPLEMENTAL INDENTURES

Section 10.1.  Supplemental Indentures Not Requiring Consent of Holders. The Issuer and
the Trustee may, from time to time and at any time with the prior written consent of the Bondholder
Representative and the Borrower, but without the consent of, or notice to, any of the other lHolders,
and when so required by this Indenture shall, enter into an indenture or indentures supplemental
to this Indenture (which supplemental indenture or indentures shall thereafter form a part hereof),
so as to thereby (1) cure any ambiguity or formal defect or omission in this Indenture or in any
supplemental indenture, (2) grant to or confer upon the Trustee for the benefit of the Holders any
additional rights, remedies, powers, authority, or security that may lawfully be granted to or
conferred upon the Holders or the Trustee, (3) more precisely identify the Trust Estate, or any
rother property which may become a part of the Trust Estate, (4) subject to the lien and pledge of
this Indenture additional revenues, properties, or collateral, (5) evidence the appointment of a
separate Trustee or a co-Trustee or the succession of a new Trustee, Bond Registrar, or Paying
Agent or both hereunder, (6) modtfy, eliminate, and/or add to the provisions of this Indenture to
such extent as shall be necessary to prevent any interest on the Bonds from becoming includable
in gross income for federal income tax purposcs or to cffect the qualification of this Indenture
under the Trust Indenture Act of 1939, as then amended, or under any similar federal statute
hereafter enacted, and to add to this Indenture such other provisions as may be expressly permitted
by said Trust Indenture Act of 1939, as then amended, excluding however the provisions referred
to in section 316(a)(2) of said Trust Indenture Act of 1939, as then amended, (7) make any other
change which is required by any provision of this Indenture or which is deemed by the Trustee
necessary to reconcile this Indenture with the Loan Documents, or any amendments thereto, or
(8) make any other change which in the judgment of the Trustee, based upon an opinton of Bond
Counscl, is nccessary or desirable and will not materially prejudice any IHolder.
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Section 10.2.  Supplemental Indentures Requiring Consent of Holders. Exclusive of
supplemental indentures covered by Section 10.1 hercof and subject to the terms and provisions
contained in this Section, and not otherwise, the Trustee, upon receipt of an instrument evidencing
the consent to the below-mentioned supplemental indenture by the Bondholder Representative or
the Holders of not less than 51% of the aggregate principal amount of Bonds Outstanding and the
Borrower, shall join with the Issuer in the execution of such other indenture or indentures
supplemental hereto as shall be deemed necessary and desirable for the purpose of modifying,
altering, amending, adding to, or rescinding, in any particular, any of the terms or provisions
contained in this Indenture or in any supplemental indenture; provided, however, that nothing
herein contained shall permit or be construed as permitting without the consent of the Holders of
100% of the principal amount of all Bonds adversely affected thereby: (1) an extension of the date
when the principal or the intercst on or any premium on any Bond is dug; (2) a reduction in the
principal amount of any Bond or the rate of interest thereon, or any premium,; (3) a privilege or
priority of any Bond or Bonds over any other Bond or Bonds except as may be otherwise expressly
provided herein; (4) a reduction in the aggregate principal amount of the Bonds required for
consent to such supplemental indenture; or (5) the modification of any of the provisions of this
Section 10.2. :

If at any time the Issuer shall request the Trustee to enter into any such supplemental
indenture for any of the purposes of this Section 10.2, the Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notice of the proposed cxecution of: such supplemental
indenture to be mailed by first class mail, postage prepaid, to the Borrower and the Holders at the
addresses shown on the Bond Register. Such noticc shall briefly set forth the nature of the
proposed supplemental indenture and shall state that copies thereof are on file at the Principal
Office of the Trustee for inspection by the Borrower and all Holders. The Trustee shall not,
however, be subject to any liability to any Holder by reason of its failure to mail such notice to
any particular Holder if notice was generally mailed to Holders, and any such failure shall not
affect the validity of such supplemental indenture when consented to and approved as provided in
this Section 10.2. If the Borrower and the Bondholder Representative or the Holders of not less
than the applicable percentage (as referenced above) in aggregate principal amount of the Bonds
then Outstanding at the time of the execution of any such supplemental indenture shall have
consented to and approved the execution thereof as herein provided, no Holder shall have any right
to object to any of the terms and provisions contained herein or the operation thereof, or in any
manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or
Issucr from cxccuting the same or from taking any action pursuant to the provisions thereof. Upon
the execution of any such supplemental indenture as in this Section 10.2 permitted and provided,
this Indenture shall be and is deemed to be modified and amended in accordance herewith.

Section 10.3.  Opinion of Bond Counscl. Any supplemental indenture governed by this
Article shall be accompanied by an opinion of Bond Counscl, that such supplemental indenture is
permitted hereunder and does not impair the exclusion of interest on the Bonds from gross income
for federal income tax purposes.

Section 10.4.  Rights of the Trustee. The Trustee shall not be obligated to enter into any
supplemental indenture which may adversely affect the Trustee’s own rights, dutics, or immunitics
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under this Indenture. The Trustee shall not consent to any supplemental indenture referred to in
this Article unless it has first received an opinion of Independent Counsel or Bond Counsel that
such amendment is authorized or permitted by this Indenture. In executing a supplemental
indenture, the Trustee shall be fully protected in relying upon such opinion.

ARTICLE 11
AMENDMENTS TO LOAN DOCUMENTS

Section 11.1. Amendments Not Requiring Holder Consent. The Issuer or the Trustee or
both may, with the prior written consent of the Bondholder Representative, but without the consent
of or notice to the Holders, consent to any amendment, change, or modification of any of the Loan
Documents:

(1)  which may be required or permitted with the consent of the Bondholder
Representative, but without Holder consent, by the provisions of the Loan Documents or
this Indenture; ' :

(2)  for the purpose of curing any ambiguity or formal defect or omission;

(3)  inconnection with additional land, equipment, or improvements which may
be acquired and which constitute a part of the Morigaged Property, so as to (A) more
preciscly identify the same, (B) substitute or add additional land or additional equipment,
or {C) sell or remove such land or equipment, all as provided in the Mortgage; provided,
however, that any such amendment, change, or modification of any of the Loan Documents
as provided in this Section 11.1(3) shall not be effective until notice of such action is given
to the Holders of the Bonds;

(4)  to reconcile any Loan Documents with any amendment or supplement to
this Indenture; or

(5) to effect any other change in a Loan Document which will not materially
prejudice any Holder.

Section 11.2. Amendments Requiring Holder Consent. Except for (1) amendments,
changes, or modifications as provided in Seetion 11.1 hereof and (2) amendments, changes, or
modifications permitted by any Loan Document, neither the Issuer nor the Trustee shall consent
to any other amendment, change, or modification of any Loan Document without the giving of
notice and the written approval or consent of the Bondholder Representative or the Holders of not
less than fifty-one percent (51%) of the principal amount of the Bonds then Qutstanding given and
procured as provided in this Section 11.2; provided that in no event shall such amendment, change,
or modification relieve the Borrower of the obligation under any Loan Documents to make when
and as due any payments required for the payment of principal, interest, and any premium duc or
to become due on the Bonds unless the consent of the Holders of one hundred percent (100%) of
the principal amount of all Bonds adversely affected thereby is first secured. If at any time the
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Issuer and the Borrower shall request the consent of the Trustee to any such proposed amendment,
change, or modification of any Loan Documents to which the Issuer is a party or the Borrower
shall request consent of the Trustee to any such proposed amendment, change, or modification of
any other Loan Document to which the Issuer is not a party, the Trustee shall, upon being
satisfactorily indemnified with respect to expenses, cause notice of such proposed amendment,
change, or modification to be given in the same manner as provided in Section 10.2 hereof with
respect to supplemental indentures. Such notice shail briefly sct forth the nature of such proposed
amendment, change, or modification and shall state that copies of the instrument embodying the
same are on file at the Principal Office of the Trustee for inspection by all Holders. The Trustee
shall not, however, be subject to any liability to any Holder by reason of its failure to mail such
_ notice to any particular Holder if notice was generally mailed to Holders, and any such failure shall
not affect the validity of such amendment, change or modification when consented as provided in
this Section 11.2. If the Bondholder Representative or the Holders of not less than a majority in
aggrcgate principal amount of the Bonds then Outstanding at the time of the execution of any such
amendment shall consent to the execution thereof as herein provided, no Holder of any Bond shall
have any right to object to any of the terms and provisions contained therein, or the operation
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain
the Trustee or Issuer from executing the same or from taking any action pursuant to the provisions
thereof. Upon the execution of any such amendment, the applicable Loan Document thereby
amended shall be deemed to be modified and amended in accordance therewith.

Section 11.3.  Opinion of Bond Counsel. Any amendment governed by this Article shall be
accompanied by an opinion of Bond Counsel, addressed to the Issuer and the Trustee and, provided
at the expense of the Borrower, that such amendment is permitted hereunder and does not adversely
affect the exclusion of interest on the Bonds from gross income for federal income tax purposes.

Section 11.4. Rights of the Trustee. The Trustee shall not consent to any amendment
referred to in this Article unless it has first received an opinion of Independent Counsel or Bond
Counsel that such amendment 1s authorized or permitted by this Indenture. In consenting to any
such amendment, the Trustce shall be fully protected in relying upon such opinion.

ARTICLE 12
MISCELLANEOUS PROVISIONS

Section 12.1.  Consent of Holders. Any consent, request, direction, approval, objection, or
other instrument required by this Indenturc to be signed and executed by the Holders may be in
any number of concurrent writings of similar tenor and must be signed or executed by such Holders
in person or by agent appointed in writing. Proof of the execution of any such consent, requcst,
direction, approval, objection, or other instrument or of the writing appointing any such agent and
of the ownership of Bonds, if made in the following manner, shall be sufficient for any of the
purposes of this Indenture, and shall be conclusive in favor of the Trustee with regard to any action
taken by it under such request or other instrument, namely:
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(1)  The fact and date of the execution by any person of any such writing may
be proved by the certificate of any officer in any junsdiction who by law has power to take
acknowledgments within such jurisdiction that the person signing such writing
acknowledged before him the execution thereof, or by an affidavit of any witness to such
execution; and

(2)  The fact of the ownership by any person of Bonds and the amounts and
numbers of such Bonds, and the date of the holding of the same, may be proved only by
reference to the Bond Register.

Section 12.2.  Rights Under Indenture. Nothing expressed or mentioned in or to be implied
from this Indenture or the Bonds is intended or shall be construed to give any person or company
other than the parties hereto, the Borrower, and the Holders, any legal or equitable right, remedy,
or claim under or with respect to this Indenture or any covenants, conditions, and provisions herein
contained; this Indenture and all of the covenants, conditions, and provisions hereof being intended
to be and being for the sole and exclusive benefit of the parties hereto, the Borrower, and the
Holders of the Bonds hereby secured as herein provided.

Section 12.3.  Severability. If any provision of this Indenture shall be held or deemed to be
or shall, in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction
or jurisdictions or in all jurisdictions or in all cases because it conflicts with any provisions of any
constitution or statute or rule of public policy, or for any other reason, such circumstances shall
not have the effcct of rendering the provision in question inoperative or unenforceable in any other
case or circumstance, or of rendering any other provisions herein contained invalid, inoperative,
or unenforceable to any extent whatever.

Section 12.4. Notices. All notices, certificates, or other communications hereunder shall
be given to all parties identified below, shall be in writing (except as otherwise expressly provided
herein) and shaltl be sufficiently given and shall be decemed given (i) when delivered by hand
delivery, clectronic mail, or facsimile or (ii) two (2) days after such notice is served by depositing
the same with the United States Postal Service, or any official successor thereto, designated as
Registered or Certified Mail, Return Receipt Requested, bearing adequate postage, or (i11) upon
delivery by reputable private courier such as Federal Express, Airbome, DHL, United Parcel
Service or similar overnight delivery service, and addressed as hercinafter provided. Notices,
except to the Trustee, shall be deemed given when mailed as provided herein. Notices to the
Trustee shall be deemed given only when received by the Trustee. All parties identified below
may, by written notice given by each to the others, designate any address or addresses to which
notices, certificates, or other communications to them shall be sent when required as contemplated
by this Indenture. Any notice, certificate, report, financial statement, or other communication
properly provided by legal counscl on behalf of any party hereunder shall be deemed properly
provided by the party represented by such counsel. Until otherwise provided by the respective
partics, all notices, certificates, and communications to each of them shall be addressed as follows:
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To the Issuer:

With a copy to:

. To the Borrower:

with copies to:

To the Trustcc:

4829-4257-1043 v7
HOU 408308293v11

Austin Housing Finance Corporation
1000 E. 11" Street

Austin, Texas 78702

Attn: David Potter

Telephone: 512-974-3100

McCall, Parkhurst & Horton L.L.P.
717 N. Harwood, Suite 900

Dallas, Texas 75201

Atin: Mark Malveaux

Telephone: 214-754-9221

Austin DMA Housing 11, LLC
1000 E. 11" Street

Austin, Texas 78702

Attn: David Potter
Telephone: 512-974-3100

DMA Development Company.

4101 Parkstone Heights Dr, Suite 310
Austin, Texas 78746

Attn: Janine Sisak

Telephone: 512-328-3232

Coats | Rose

9 Greenway Plaza, Suite 1100
Houston, Texas 77046-0307
Atn: Barry J. Palmer
Telephone: 713-653-7395

Applegate & Thorne-Thomsen
626 West Jackson Street

Suite 400

Chicago, lllinois 60661

Attn: Paul Davis, Esq.
Telephone: 312-491-2205

BOKF, NA dba Bank of Texas
801 Cherry Street

Suite 3325, Unit 27

Fort Worth, Texas 76102
Attn: Pamela Black, Senior VP
Telephone: 817-348-5797
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With a copy to:

To the initial

Bondholder Representative:

With a copy to:

To the Servicer:

To Permanent Lender:

With a copy to: -

Section 12.5. Required Approvals. Consents and approvals required by this Indenture to
be obtained from the Borrower, the Issuer, the Bondholder Representative, or the Trustee shall be

Naman, Howell, Smith & Lee, P.L.L.C.
8310 Capital of Texas Hwy. N., Suite 490
Austin, Texas 78731

Attn: William C. “Chff” Blount, Esq.

JPMorgan Chase Bank, N.A.
Community Development Group
221 West 6™ Street, Floor 2
Austin, Texas 78701

Attn: David H. Saling
Telephone: (512) 479-2218

JPMorgan Chase Bank, N.A.

Legal Department

237 Park Avenue, 12th Floor

Mail Code: NY1-R065

New York, New York 10017

Attention: Michael R. Zicnts, Executive Director
and Assistant General Counsel

Comerstone Real Estate Advisers
One Financial Plaza, Suite 1700
Hartford, CT 06103

Attn: Robert Biddleman
Telephone: (860) 509-2367

Cornerstone Permanent Mortgage Fund 11I, LLC
c/o Boston Capital Partners

One Boston Place, 22™ Floor

Boston, MA 02108

Attn: Sean Curry, Vice President

Holland & Knight

10 St. James Avenue

Boston, Massachusetts 02116
Attn: Suanne C. St. Charles, Esq.

in writing and shall not be unreasonably withheld or delayed.

Section 12.6. Counterparts. This Indenture may be simultaneously executed in several
counterparts, cach of which shall be an original and all of which shall constitute but one and the

same instrument.
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Section 12.7. Limitation of Liability.

(1) No covenant, agreement, or obligation contained hercin shall be deemed to be a
covenant, agrcement, or obligation of any present or future member, officer, employee, or agent
of the Issuer or the Sponsor in his/her individual capacity, and neither the members or directors of
the Issuer nor any officer thereof executing the Bonds shall be liable personally on the Bonds or
be subject to any personal liability or accountability by reason of the issuance thereof, No member,
officer, employee, or agent of the Issuer or the Sponsor shall incur any personal liability with
respect to any other action taken by him pursuant to this Indenture or the Act, provided such
member, officer, employee, or agent acts in good faith.

(2) Noagreements or provisions contained in this Indenture nor any agreement, covenant,
or undertaking by the Issuer contained in any document executed by the Issuer in connection with
the Project, or the issuance, sale, and delivery of the Bonds shall give rise to any pecuniary liability
of the Issuer or the Sponsor or a charge against the general credit or the Issuer or the Sponsor, or
shall obligate the Issuer or the Sponsor financially in any way except as may be payable from the
payments by the Borrower under the Loan Agreement or Note and the proceeds of the Bonds and
the other amounts held as part of the Trust Estate under this Indenture. No failure of the Issuer to
comply with any term, condition, covenant, or agreement herein or in any document executed by
the Issuer in connection with the issuance and sale of the Bonds shall subject the Issuer or the
Sponsor 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 payments by the Borrower under the
Loan Agreement or proceeds of the Bonds or the other amounts held as part of the Trust Estate
under this Indenture. Nothing herein shall preclude a proper party in interest from seeking and
obtaining, to the extent permitted by law, specific performance against the Issuer for any failure to
comply with any term, condition, covenant, or agreement herein, provided that no costs, expenses,
or other monetary relief shall be rccoverable from the Issuer except as may be payable from the
Trust Estatc or from the procceds of the Bonds or from the other amounts held as part of the Trust
Estate under this Indenture.

(3) No recourse shall be had for the payment of the principal of or premium or interest
on any of the Bonds or for any claim based thereon or upon any obligation, covenant, or agreement
contained in this Indenture against any past, present or future officer, director, member, employee,
or agent of the Issuer or the Sponsor, or of any successor public corporation of the Issucr, as such,
either directly or through the Issuer or any successor public corporation, under any rule of law or
equity, statute, or constilution or by the enforcement of any assessment or penalty or otherwise,
and all such liability of any such officers, directors, members, empioyees, or agents, as such, is
hereby expressly waived and released as a condition of, and consideration for, the execution of
this Indenture and the issuance of such Bonds.

-~ (4)  Anything in this Indenture to the contrary notwithstanding, it is expressly understood
and agrecd by the parties hereto that (a) the Issuer may rely conclusively on the truth and accuracy
of any certificate, opinion, notice, or other instrument furnished to the Issuer by the Trustee or the
Borrower as to the existence of any fact or state of affairs required hereunder to be noticed by the
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Issuer; (b) the Issuer shall not be under any obligation hercunder to perform any record keeping or
to provide any legal services; and (c) none of the provisions of this Indenture shall require the
Issuer to expend or risk its own funds or otherwise tncur financial liability in the performance of
any of its duties or in the exercise of any of its rights or powers hereunder, unless it shall first have
been adequately indemnified to its satisfaction against the cost, expenses, and liability which may
be incurred thereby. '

(5) Neither the members of the Issuer nor any person executing the Bonds shall be liable
personally on the Bonds by reason of the issuance thereof. The Bonds are issued pursuant to the
Act, and the Bonds shall so state on their face, and shall state that the Bonds shall not be a debt of,
the Issuer, the Sponsor, or the State, or any political subdivision thercof; and neither the Issuer, the
Sponsor, nor the State nor any political subdivision thereof, shall be liable thereon; nor in any
event shall such Bonds or obligations be payable out of any funds or properties other than those of
the Issuer identificd herein.

Scction 12.8.  Subordination to Extended Use Loan Agrccment. The Borrower has
informed the Trustee that the Borrower intends that the Project qualify for an allocation of low-
income housing tax credits under Section 42 of the Internal Revenue Code (“7Tax Credits”). In
order to receive an allocation of Tax Credits, the Borrower will be required to record in the real
property records of Travis County, Texas, an “extended low-income housing commitment” (as
defined in section 42(h)(6)(B) of the Codc) (the “Extended Use Loan Agreement”). 1f requested
by the Borrower, the Trustee is directed to execute, or cause to be executed by the appropriate
parties a subordination agreement, in form and substance satisfactory to the Trustee and the
Bondholder Representative, wherein the lien of the Mortgage is subordinated to the Extended Use
Loan Agreement in such manner as is required for Tax Credit purposes.

Section 12.9. Governing Law. This Indenture shall be governed by and construcd in
accordance with the laws of the State of Texas.

Section 12.10. Complete Agreement. The Issucr and the Trustee understand that oral
agreements or commitments to loan money, extend credit, or forbear from enforcing repayment of
a debt, including promises to extend or rencw such debt, are not enforccable. To protect the Issuer
and the Trustee from misunderstanding, any agreements the Issuer and the Trustee reach covering
such matters are contained in this Indenture, which is the complete and exclusive statement of the
agreement between the Issuer and the Trustee, except as the Issuer and the Trustce may later agree
in writing to modify this Indenture as more particularly provided herein.

[SIGNATURE PAGE FOLLOWS]

Doc #02-426558.3
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IN WITNESS WHEREOF, the Issuer has caused this Indenture to be signed in its name and
behalf by its duly authorized officer, and to evidence its acceptance of the trusts hereby created,
the Trustee has caused this Indenture to be signed in i1ts name and behalf by its duly authorized
officer, all as of the date first above writlen.

AUSTIN HOUSING FINANCE CORPORATION

By:
Name: David Potter

Title: Manager

BOKF, NA DBA BANK OF TEXAS

By:

Name: Pamela M. Black

Title: Senior Vice President
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EXHIBIT A
(FORM OF REQUISITION CERTIFICATE)
Funp

- Re:  Austin Housing Finance Corporation
Multifamily Housing Revenue Bonds (Aldrich 51 Apartments)

Series 2015
Gentlemen:
You are requested to disburse funds from the Fund pursuant to
Section of the Indenture and Section ___ of the Loan Agreement in the amount(s), to the

person(s) and for the purpose(s) set forth in this requisition (the “Requisition”). The terms used in
this Requisition shall have the meanings given to those terms in the Trust Indenture (the
“Indenture™), dated as of November 1, 2015, by and between Austin Housing Finance Corporation,
as Issuer, and BOKF, NA dba Bank of Texas, as Trustee, securing the above-referenced Bonds or
in the Regulatory Agreement (as defined in the Indenture).

1.  REQUISITION NO.:

2. PAYMENT DUE TO ADDRESS:

WIRING INSTRUCTIONS:

SPECIAL INSTRUCTIONS:

3. AMOUNT OF DRAW REQUESTED (before retainagé withheld): S
LESS RETAINAGE: $
AMOUNT TO BE DISBURSED: : $

A-1
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4. The amount requested to be disbursed pursuant to this Requisition will be used to pay
or reimburse the Borrower for those Qualified Project Costs detailed in Schedule 1 attached to this
Requisition.

A-2
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5. The undersigned Borrower certifies that:

(i)  the amounts included in 3 above were made or incurred or financed and
were necessary for the Project and were made or tncurred in accordance with the
construction contracts, plans, and specifications heretofore in effect;

(11)  the amount paid or to be paid, as set forth in this Requisition, represents a
part of the funds due and payable for Qualified Project Costs, such funds were not paid in
advance of the time, if any, fixed for payment and such funds are due in accordance with
the terms of any contracts applicable to the Project and in accordance with usual and
customary practice under existing conditions;

(iii)  the expenditures for which amounts are requisitioned represent proper
charges against the Fund, have not been included in any previous requisition,
have been properly recorded on the Borrower’s books and are set forth in Schedule 1
attached hereto;

(iv)  the moneys requisitioned are not greater than those necessary to meet
obligations due and payable or to rcimbursc the Borrower for its funds actually advanced
for Quatified Project Costs and do not represent a reimbursement to the Borrower for
working capital;

(v)  the amount remaining in the Fund, together with expected
investment income on the Fund, in addition 1o other funds available to the
Borrower for the payment of Qualified Project Costs, will, after payment of the amount -
requestcd by this Requisition, be sufficient to pay the costs of completing the Project
substantially in accordance with the construction contracts, plans, and specifications and
building permits therefor, if any, currently in effect;

(vi)  all of the funds being requisitioned are being used in compliance with all
tax covenants set forth in the Indenture, the Loan Agreecment, and the Regulatory
Agreement; '

(vii)  not less than nincty-five percent (95%) of the sum of:

(A) the amounts requisitioned by this Requisition allocable to Bonds;
plus

(B) all amounts previously requisitioned and disbursed from the
Fund allocable to Bonds;

have been or will be applied by the Borrower to pay Qualified Project Costs;
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(viii)) no event of default exists under the Loan Agreement, the Regulatory
Agrcement, or the Mortgage and nothing has occurred to the knowledge of the Borrower
that would prevent the performance of its obligations under the Loan Agreement, the
Regulatory Agreement, or the Mortgage;

{(ix)  noamounts being requisitioned by this Requisition are o pay or reimburse
Costs of Issuance;

(x)  to the best of the undersigned’s knowledge, there has not been filed with or
served upon the Issuer or the Borrower notice of any lien, right, or attachment upon, or
claim affecting the right of any such persons, firms, or corporations to receive payment of,
the respective amounts stated in this Requisition which has not been released or will not be
released simultaneously with the payment of such obligation;

(xi)  (A) obligations as stated on this Requisition have been properly incurred,
(B) such work was actually performed or such materials or supplies were actually fumnished
or installed in or about or delivered to the Project, and (C) either such materials or supplies
are not subject to any lien or security interest other than the lien evidenced by the Mortgage
or any such lien or security interest will be released or discharged upon payment of this
Requisition or is being contested by Borrower in accordance with the Loan Documents;
and

(xi1)  all rights, title, and interest to any and all personal property acquired with
the proceeds of this Requisition is vested or upon payment therefor will become vested in
the Borrower. :

|[BORROWER SIG BLOCK]
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Approved this day of ,
201 _.

The Bondholder Representative is not making
any ccrtification as to the matters certificd to
by the Borrower in this Requisition.

“Bondholder Representative”

JPMORGAN CHASE BANK, N.A,

By:

Name:

Title:
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EXHiBIT B
FOrM OF BOND

THIS BOND IS A RESTRICTED SECURITY AND MAY BE TRANSFERRED ONLY AS PROVIDED
HEREIN AND [N THE HEREIN DESCRIBED INDENTURE,

UNITED STATES OF AMERICA
STATE OF TEXAS

s

AUSTIN HOUSING FINANCE CORPORATION
MULTIFAMILY HOUSING REVENUE BONDS
(ALDRICH 51 APARTMENTS) SERIES 20158

No.I-

THIS BOND IS BEING ISSUED UNDER THE PROVISIONS OF THE TEXAS
HoOUSING FINANCE CORPORATIONS ACT, CHAPTER 394, TEXAS
LEocAaL GOVERNMENT CODE, AS AMENDED. THIS BOND AND THE
ISSUE OF WHICH IT FORMS A PART ARE NOT GENERAL OBLIGATIONS OF
THE ISSUER, BUT ARE LIMITED OBLIGATIONS PAYABLE SOLELY FROM
THE MONEYS AND PROPERTIES PLEDGED FOR PAYMENT THEREOF.

INTEREST RATE MATURITY DATE DATED DATE

Prior to the Conversion Dale, , as subject to the November 1, 2015
at the applicable Construction terms of the Indenture
Interest Rate

On and afier the Conversion

Date at % per annum
REGISTERED HOLDER: JPMORGAN CHASE BANK, N A,
PRINCIPAL AMOUNT: $

Austin Housing Finance Corporation (the “/ssuer™), a housing finance corporation duly
organized and existing under the laws of the State of Texas, and empowered to issue revenue bonds
pursuant to the provisions of the Act, for value received, promises to pay to the Registered Holder
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specified above, or registered assigns, but only from the Bond Fund established under the
Indenture described below (the “Bond Fund”) the Principal Amount specified above, on the
Maturity Date specified above, or, if this Bond is redeemable as stated below, on a prior date on
which it shall have been duly called for redemption, and to pay interest as specified above (and
hereafter further provided) on said Principal Amount to the Record Date llolder hereof, as defined
below, solely from the Bond Fund, until the Principal Amount is paid or discharged.

Notwithstanding the foregoing, (a) during any period of time that the Note bears interest at
the Default Rate, the Bonds shall also bear intcrest at the Default Rate; and (b) during any period
of time that the Note bears interest at the ratc described in Section 7.14 of the Loan Agreement,
the Bonds shall also bear interest at such after-tax equivalent rate (or the Maximum Lawful Rate,
if less). Intercst hercon shall accrue from the Bond Closing and shall be calculated on the basis of
a 360 day year for the actual number of days elapsed. Interest shall be payable on the fifth (5th)
day of cach month commencing December 5, 2015, through and including the Conversion Date,
and thereafter, principal and interest shall be payable as described in the Indenture (each a
“Payment Date”). The “Record Date Holder” is the person in whose name this Bond is registered
(the “Holder” hereof) in the Bond Register maintaincd by BOKF, NA, doing business as Bank of
Texas, as Bond Registrar, or its successor either (i) on the close of business on the first (Ist) day
of the month (whether or not a Business Day) of each Payment Date (the “Record Date”),
irrespective of any transfer or exchange of such Bond subsequent to such Record Date and prior
to such Payment Date, or (ii} if there shall be a default in payment of principal and/or interest due
on such Payment Date, at the closc of business on a date (the “Special Record Date”) for the
payment of such defaulted principal and/or interest established by notice mailed by the Trustee.
Notice of the Special Record Date shall be mailed not less than fifteen (15) days before the Special
Record Date, to the Holder at the close of business on the fifth Business Day next preceding the
date of mailing. Interest shall be payable by check mailed on the Payment Datc to the Holder at
his, her, or its address as it last appears on the Bond Register on the Record Date or the Special
Record Date, as the case may be, except as otherwise provided in the Indenture. Notwithstanding
the foregoing, any Holder of at least $1,000,000 principal amount of any Bonds (or a lesser amount
of such Bonds if such Bonds constitute all the Bonds at the time Qutstanding), upon payment to
the Trustee by the Holder of the costs of such wire transfers, may - file with the Trustee an
instrument satisfactory to the Trustee not less than five (5) days prior to the applicable Payment
Date requesting the amounts payablc by the Trustee to such Holder be paid by transferring by wire
transfer in immediately available funds, on the day such payment is due, the amount to be
distributed to such Holder to a designated account maintained by such Holder at any bank in the
United States. Notwithstanding the foregoing, all payments of principal of and interest and/or
premium on the Bonds payable on the Maturity Date or a Purchase Date shall only be payable
upon presentation of the Bonds being purchased or redeemed, at the Operations Office of the
Trustee. The principal of and interest and premium, if any, on this Bond are payable in lawful
money of the United States of America.

The Bonds are issued under the provisions of and in full compliance with the Act, and a
resolution duly adopted by the Issuer pursuant to which this Bond is issued and which authorizes
the execution and delivery of the Loan Agreement (as herein defined) and the Indenture. This
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Bond and the issue of which it is a part are special limited obligations of the Issuer, and the
principal and premium, if any, and interest thereon are payable solely and only from revenues, and
other amounts derived by the Issuer from the Loan Agreement pledged and assigned by the Issuer
to the Trustee under the Indenture to secure payment of the principal of, premium, if any, and
intercst on this Bond.

THE BONDS ARE SPEC]AL; LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE
REVENUES, INCOME AND RECEIPTS OF THE ISSUER PLEDRGED TO THE PAYMENT THEREOF. THE BONDS
DO NOT CONSTITUTE, WITHIN THE MEANING OF ANY STATUTORY OR CONSTITUTIONAL PROVISION, AN
INDEBTEDNESS, AN OBLIGATION OR A LOAN OF CREDIT OF THE STATE, THE SPONSOR, OR ANY OTHER
MUNICIPALITY, COUNTY OR OTHER MUNICIPAL OR POLITICAL CORPORATION OR SUBDIVISION OF THE
STATE. THE BONDS DO NOT CREATE A MORAL OBLIGATION ON THE PART QF THE STATE, THE
SPONSOR OR ANY OTHER MUNICIPALITY, COUNTY QR OTHER MUNICIPAL OR POLITICAL CORPORATION
OR SUBDIVISION OF THE STATE AND EACH OF SUCH ENTITIES IS PROHIBITED BY THE ACT FROM
MAKING ANY PAYMENTS WITH RESPECT TO THL BONDS. THE ISSUER HAS NO TAXING POWER.

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR PREMIUM OR
INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT, OR FUTURE OFFICER, DIRECTOR, MEMBER,
EMPLOYEE, OR AGENT OF THE ISSUER, OR OF ANY SUCCESSOR TO THE ISSUER, AS SUCH, EITHER
DIRECTLY OR THROUGH THE ISSUER OR ANY SUCCESSOR TO THE ISSUER, 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, MEMBERS,
EMPLOYLLS, OR AGENTS, AS SUCH, IS HEREBY EXPRESSLY WAIVED AND RELEASED AS A CONDITION
OF, AND CONSIDERATION FOR, THE EXECUTION AND ISSUANCE OF THIS BOND.

All capitalized terms used in this Bond and not defined herein shall have the meaning
ascribed thereto in the Indenture.

This- Bond is one of a duly authorized issuc of bonds of the Issuer, issued in the initial
aggregate principal amount of § , known as the Multifamily Housing Revenue Bonds
(Aldrich 51 Apartments) Series 2015 (the “Bonds™), issued in accordance with a Trust Indenture
dated as of November 1, 2015 (the “Indenture’™), by and between the Issuer and BOKF, NA dba
Bank of Texas, as the Trustee (the “Trusfee™), setting forth the terms upon which such Bonds are
issued. The Bonds are issued by the Issuer for the purpose of making a loan of the proceeds thercof
(the “Loan™) to Austin DMA Housing I, LLC, a Texas limited liability company (the
“Borrower™), under the provisions of a Loan Agreement dated as of November 1, 2015 (the “Loan
Agreement’”), by and among the Issuer, the Borrower, and the imtial Bondholder Representative
to finance the acquisition, construction, and equipping of a multifamily residential rental housing
development to be located in the City of Austin, Texas (the “Project”). The loan made pursuant
to the Loan Agreement (the “Loan™) 1s evidenced by a promissory note from the Borrower to the
Issuer and assigned by the Issuer to the Trustee (the “Note™). The Borrower has agreed under the
Loan Agreement to repay the Loan, together with intercst thercon, in amounts and at times
sufficient to pay the principal of, premium, if any, and interest on the Bonds as the same shalil
become due and payable.
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Under certain circumstances described in the Indenture certain Bonds may become
subordinated (the “Subordinated Bonds”) in priority and in right and time of payment to all
amounts due on the Bonds other than the Subordinated Bonds. Interest on Subordinated Bonds
shall be payable on each Payment Date. Payment of the Subordinated Bonds shall be made by the
Trustee only from funds, if any, not required to be used for payment on the Bonds other than
Subordinated Bonds, and the Holders of the Subordinated Bonds, by acceptance of the
Subordinated Bonds, expressly agree and acknowledge that (A} no payment shall be due and
payable or made on the Subordinated Bonds if the Trustee does not hold sufficient funds in the
Subordinated Bond Interest Account, Subordinated Bond Principal Account or the Subordinated
Bond Redemption or Purchase Account of the Bond Fund to make such payment and (B) no
remedy shall be had for any default in payment on the Subordinated Bonds so long as any Bonds
other than Subordinated Bonds remain Qutstanding.

Pursuant to the Indenture, the Issuer has assigned and pledged to the Trustee, for the equal
and ratable benefit of the Holders, all revenues and receipts derived by the Borrower from the
operation of the Project. Pursuant to a Construction and Permanent Leaschold Deed of Trust with
Assignment of Leases and Rents, Security Agreement and Fixture Filing filed with respect to the
Project (the “Morigage™) of even date herewith and executed by the Borrower for the benefit of
the Issuer, the Borrower has granted to the Trustee on the Mortgage, for the equal and ratable
benefit of the Holders of the Bonds, a first priority mortgage lien on and a secunty interest in the
Project and the rents and leases thereof. The Mortgage may be released or modified in any respect
upon compliance with certain conditions in the Mortgage and the Indenture.

Reference is hereby also made to the Loan Agreement, the Indenture, and the Mortgage,
including all supplements thereto, for a description of the property encumbered and assigned, the
provisions, among others, with respect to the nature and extent of the security, the nghts of the
Issucr, and the rights, dutics, and obligations of the Borrower, the Trustee, and the Holders of the
Bonds, and the terms upon which the Bonds are issued and secured, redeemed and any Prepayment
Fee assessed.
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CONSTRUCTION INTEREST RATE PROVISIONS

The following terms as provided shall be applicable under this Bond prior to the
Conversion Date:

DEFINITIONS

“Adjusted CB Floating Rate” means the sum of the CB Floating Rate minus % per
annum.

“Adjusted LIBO Rate” means an interest rate per annum (rounded upwards, if necessary,
to the next one-sixtecnth of one percent) equal to (a) the LIBO Rate for a one month interest period
multiplied by (b) the Statutory Reserve Rate. '

“Adjusted One Month LIBO Rate” mcans, an intcrest rate per annum equal to the sum of
(i) 2.50% per annum plus (i1) the Adjusted LIBO Rate for a one month Interest Period on such day
(or if such day is not a Business Day, the immediately preceding Business Day); provided that, for
the avoidance of doubt, the Adjusted LIBO Rate for any day shall be based on the rate appearing
on the Reuters Screen LIBORO1 Page (or on any successor or substitute page) at approximately
11:00 a.m. London time on such day (without any rounding).

“Construction Interest Rate” means (a) for each Eurodollar Drawing, the applicable Fixed
Rate for the Intercst Period in effect for such Drawing, and for amounts of the Loan then on deposit
in the Project Fund, the applicable Fixed Rate for the applicable Interest Period, and (b) for cach
CBFR Drawing, the Adjusted CB Floating Rate.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which
commercial banks in Austin, Texas, and in New York City arc authorized or required by law to
remain closed; provided that, when used in connection with a Eurodollar Drawing, the term
“Business Day” shall also cxclude any day on which banks are not open for dealings in U.S. dollar
deposits in the London interbank market.

“CB Floating Rare” means the Prime Rate; provided that the CB Floating Rate shall never
be less than the Adjusted One Month LIBO Rate for a one month Interest Period on such. day (or
if such day is not a Business Day, the immediately preceding Business Day). Any change in the
CB Floating Rate due to a change in the Prime Rate or the Adjusted One Month LIBO Rate shall
be effective from and including the effective date of such change in the Prime Rate or the Adjusted
One Month LIBO Raltc, respectively.

“CBFR”, when used in reference to the Drawing, refers to when the Drawing is bearing
interest at the Adjusted CB Floating Rate.

“Change in Law” means the occurrence after the Bond Closing or, (a) the adoption of any
law, rule, regulation, or treaty, (b) any change in any law, rule, regulation, or treaty or in the
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interpretation or application thereof by any Governmental Authority or (¢) compliance by the
‘Bondholder Representative (or, for purposes of this Indenture, by any lending office of the
Bondholder Representative or by such Bondholder Representative’s holding company, if any with
any request, guideline or directive (whether or not having the force of law) of any Governmental
Authority made or 1ssued after the date of this Indenture; provided that, notwithstanding anything
hercin to the contrary, {x) the Dodd-Frank Wall Strect Reform and Consumer Protection Act and
all requests, rules, guidelines or dircctives thereunder or issued in connection therewith and (y) all
requests, rules, guidelings, or directives promulgated by the Bank for International Settlements,
the Basel Committee on Banking Supervision (or any successor or similar authority) or the United
States or foreign regulatory authorities, in each case pursuant to Basel 111, shall be deemed to be a
“Change in Law”, regardless of the date enacted, adopted or 1ssued.

“Drawing” means each disbursement from the Project Fund pursuant to a rcquisition
approved by the Bondholder Representative as recorded by the Trustee in the records of the
Trustee.

“Furodollar”, when used in reference to any Borrowing (other than a CBFR Borrowing),
- refers to whether such Borrowing is bearing interest at a rate determined by reference to the
Adjusted LIBO Rate.

“Fixed Rate” means, (a) with respect 1o the proceeds of the Loan then on deposit in the
- Project Fund, for the relevant Interest Period, the sum of the applicable Adjusted LIBO Rate plus
1.50% per annum, and (b) with respect to all Eurodotlar Drawings for the relevant Interest Period
(to the extent the Drawing is then Outstanding), the sum of the applicable Adjusted LIBO Rate
~ plus 2.00% per annum.

“Interest Period” means with respect to any Lurodollar Drawing (including for purposes
hereof the initial deposit of the proceeds of the Bond into the Project Fund), the period
commencing on the date of such Drawing and ending on the numerically corresponding day in the
~calendar month that is one month thereafier, as the Borrower may elect, provided, that (i) if any
Interest Period would end on a day other than a Business Day, such Interest Period shall be
extended to the next succeeding Business Day unless such next succeeding Business Day would
fall in the next calendar month, in which case such Interest Period shall end on the next preceding
Business Day and (ii) any Interest Period that commences on the last Business Day of a calendar
month (or on a day for which there is no numerically corresponding day in the last calendar month
of such Interest Period) shall end on the last Business Day of the last calendar month of such
Interest Period. For purposes hercof, the datc of a Drawing initially shall be the date on which
such Drawing is made and, thereafter shall be the effective date of the most recent conversion or
continuation of such Drawing.

“Interpolated Rate” means, at any time, for any interest period, the rate per annum (rounded
to the same number of decimal places as the LIBO Screen Rate) determined by Bank (which
determination shall be conclusive and binding absent manifest error) to be equal to the rate that results
from interpolating on a linear basis between: (a) the LIBO Screen Rate for the longest period (for
which the LIBO Screen Rate is available) that 1s shorter than the Impacted Interest Period and (b) the
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L1BO Screen Rate for the shortest period (for which the LIBO Screen Rate is available) that exceeds
the Impacted Interest Period, in each case, at such time.

“LIBO Rate” means the London interbank offered rate administered by the ICE Benchmark
Administration (or any other Person that takes over the administration of such rate for U.S. Dollars)
for a one month period as displayed on pages LIBOROI or LIBORO02 of the Reuters Screen or, in
the event such rate does not appear on a Reuters page or screen, on any successor or substitute
page on such screen that displays such rate, or on the appropnate page of such other information
service that publishes such rate as shall be selecied by Bank from time to time in its reasonablc
discretion (in cach case, the “LIBO Screen Rate”) at approximately 11:00 a.m., London time, two
(2) Business Days prior to the commencement of such interest period; provided, that, if any LIBO
Screen Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Note
and provided, further, if the LIBO Screen Rate shall not be available at such time for such interest
period (an “Impacted Interest Period”), then the LIBO Rate shall be the Interpolated Rate,
provided, that, if any Interpolated Rate shall be less than zero, such rate shall be deemed to be zero
tor purposcs of this Note.

“Prime Rate” means the rate of interest per annum publicly announced from time to time
by JPMorgan Chase Bank, N.A., as its prime rate; each change in the Prime Rate shall be effective
from and including the date such change is publicly announced as effective. The Prime Rate is a
reference rate and is not necessarily the lowest rate.

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of
which is the number on¢ and the denominator of which is the number one minus the aggregate of
the maximum reserve percentages (including any marginal, special, emergency or supplemental
reserves) expressed as a decimal established by the Board of Governors of the Federal Reserve
System to which the Bank is subject, with respect 1o the Adjusted LIBO Rate, for Eurocurrency
funding {(currently referred to as “Eurocurrency Liabilities” in Regulation D of the Board). Such
reserve percentages shall include those imposed pursuant to such Regulation D. Eurodollar
Drawings shall be deemed to constitute Eurocurrency funding and to be subject to such reserve.
requirements without benefit of or credit for proration, exemptions or offsets that may be available
from time to time under such Regulation D or any comparable regulation. The Statutory Reserve
Rate shall be adjusted automatically on and as of the effective date of any change in any reserve
pereentage.

“Type”, when uscd in reference to any Drawing, refers to whether the rate of interest on
such Drawing is determined by reference to the LIBO Rate or the CBFR.

INTEREST RATE

(a) The imtial deposit of the proceeds of this Bond at Bond Closing into the Project Fund
shall accruc interest at the Fixed Rate applicable to amounts on deposit in the Project Fund.
Amounts on deposit in the Project Fund at the end of an Interest Period (and not drawn from the
Project Fund and covered by subsection (b) below) shall continue to accrue interest at the Fixed
Rate applicable to amounts on deposit in the Project Fund for the next Interest Period.
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(b) Each Drawing from the Project Fund pursuant to a Requisition, if (1) at the end of the
Interest Period applicable to the previous Eurodollar Drawing(s), shall be a Eurodollar Drawing
and accrue interest at the Fixed Rate applicable to Eurodollar Drawings, and (ii) not at the end of
the Interest Period applicable to the previous Eurodollar Drawing(s), shall be a CBFR Drawing
accruing interest at CBFR.

(c) AnyCBFR Drawings shall be converted to a Eurodollar Drawing having a one month
Interest Period upon the commencement of the next one month Interest Period next succeeding
any such CBFR Drawing and accrue interest at the Fixed Rate applicable 10 Eurodollar Drawings.

(d) Unless such Drawing is repaid as provided herein, at the end of such Interest Period,
such Drawing shall be renewed as a Eurodollar Drawing and accrue interest at the Fixed Rate
applicable to Eurodollar Drawings having the same Interest Period as the Eurodollar Drawing the
Interest Period of which has just expired (unless such renewal would result in an Interest Pertod
ending afier the Maturity Date, in which case such Drawing shall be converted to a CBFR Drawing
and accruc interest at CBFR).

INTEREST ACCRUALS
(a) Each CBFR Drawing shall bear interest at the Adjusted CB Floating Rate.

(b) Each Eurodollar Drawing shall bear interest at the applicable Fixed Rate for the
Interest Period in effect for such Drawing. '

(c) Notwithstanding the foregoing, if any principal of or interest on the Loan or any fee
or other amount payable by the Borrower hereunder is not paid when due, whether at stated
maturily, upon acccleration or otherwise, such overdue amount shall bear interest, after as well as
before judgment, at a rate per annum equal to (i) in the case of overdue principal of a Drawing,
three percent (3.0%) plus the rate otherwise applicable to such Drawing as provided in (a) and (b)
above or (11) in the case of any other amount, three percent (3.0%) plus the rate applicable to CBFR
Drawings as provided in paragraph (a) above.

(d) Notwithstanding anything in this Bond, the Indenture, or the Loan Agreement to the
contrary, accrued interest on each Drawing shall be payable in arrears on each Payment Datc for
all unpaid and accrued interest on the first day of the month preceding that Payment Date and upon
maturity of the Loan for all unpaid accrued interest then due; provided that (i) default interest
which has accrued pursuant to paragraph (c) above shall be payable on demand, (i1) in the event
of any repayment or prepayment of any Drawing (other than a prepayment of a CBFR Drawing),
accrued nterest on the principal amount repaid or prepaid shall be payable on the date of such
repayment or prepayment, and (iii) in the event of any conversion of any Eurodollar Drawing prior
to the end of the current Interest Period therefor, accrued interest on such Drawing shall be payable
on the effective date of such conversion.
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(e) Notwithstanding anything herein to the contrary, all mterest hereunder shall be
computed on the basis of 360 days, and in each casc shall be payable for the actual number of days
elapsed (including the first day, but excluding the last day). The applicable Prime Rate or Adjusted
LIBO Rate shall be determined by the Bank and such determination shall be conclusive absent
manifest error. ‘

INCREASED COSTS
(a) Ifany Change in Law shall:

(1Y impose, modify, or deem applicable any reserve, special deposit, or similar
requirement against assets of, deposits with or for the account of,, or credit extended by, the
Bondholder Representative (except any such reserve requirement reflected in the LIBO
Rate); or '

(il)  impose on the Bondholder Representative or the London interbank market
any other condition affecting this Note or Eurodollar Drawings made by the Bondholder
Representative;

and the result of any of the foregoing shall be to increase the cost to the Bondholder Representative
of making or maintaining any Eurodollar Drawing (or of maintaining its obligation to make any
such Drawing) or to increase the cost or to reduce the amount of any sum reccived or receivable
by the Bondholder Representative (whether of principal, interest, or otherwise), then the Borrower
will pay to the Bondholder Representative such additional amount or amounts as will compensate
the Bondholder Represcntative for such additional costs incurred or reduction suffered.

{b) If the Bondholder Representative determines that any Change in Law regarding
capital requirements has or would have the effect of reducing the rate of return on the Bondholder
Representative’s capital or on the capital of the Bondholder Representative’s holding company, if
any, as a consequence of this Note or the Loan madc to a level below that which the Bondholder
Representative or the Bondholder Representative’s holding company could have achieved but for
such Change in Law (taking into consideration the Bondholder Representative’s policies with
respect to capital adequacy), then from time to time the Borrower will pay to the Bondholder
Representative, such additional amount or amounts as will compensatc the Bondholder
Representative or the Bondholder Representative’s holding company for any such reduction
suffered.

{¢) A certificate of the Bondholder Representative describing the applicable Change in
Law and its effect on the Bondholder Representative triggering the Borrower’s obligation to
compensate the Bondholder Representative under (a) or (b) above, the Bondholder
Representative’s calculation for determiming the amount of the Borrower’s obligation and setting
forth the amount or amounts necessary to compensate the Bondholder Representative or its holding
company, as the case may be, as specified n paragraph (a) or (b) above shall be delivered to the
Borrower and shall be conclusive absent manifest error. The Borrower shall pay the Bondholder
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Representative the amount shown as due on such certificate within thirty (30) days after receipt
thereof.

(d) Fatlure or dclay on the part of the Bondholder Representative to demand
compensation pursuant to this section entitted “INCREASED COSTS” shall not constitute a waiver of
the Bondholder Representative’s right to demand such compensation; provided that the Borrower
shall not be required to compensate the Bondholder Representative pursuant to this section entitled
“INCREASED CosTs” for any increased costs or reductions incurred more than nincty (90) days prior
to the date that the Bondholder Representative notifies the Borrower of the Change in Law giving
rise to such increased costs or reductions and of the Bondholder Representative’s intention to claim
compensation therefor; provided further that, if the Change in Law giving rise to such increased
costs or reductions is retroactive, then the ninety (90) day period referred to above shall be
extended to include the period of retroactive effect thereof. 1f the Borrower exercises its option to
prepay the Note or any portion thereof, the Borrower will be reimbursed for the portion of any
amounts paid to the Bondholder Representative pursuant to this section entitled “/NCREASED
Costs” allocable to the numbers of days early the Note or any portion thereof was repaid. '

BREAK FUNDING PAYMENTS

In the event of (a) the payment of any principal of any Eurodollar Drawing other than on
the last day of an Interest Period applicable thereto (including as a result of an Event of Default),
(b) the conversion of any Eurcdollar Drawing other than on the last day of the Interest Period
applicable thercto, or (c) the failure to borrow, convert, continue or prepay any Eurodollar Drawing
on the date specified in any notice delivered pursuant hereto, then, in any such event, the Drawing
shall compensate the Holder for the loss, cost and expense attributable to such event.

In the case of a Eurodollar Drawing, such loss, cost or expense to the Holder shall be
deemed to include an amount determined by the Holder to be the cxcess, if any, of (1) the amount
of interest which would have accrued on the principal amount of such Drawing had such event not
occurred, at the Adjusted LIBO Rate that would have been applicable to such Drawing, for the
period from the date of such event to the last day of the then current Interest Period therefor (or,
in the case of a failure to borrow, convert or continue, for the period that would have been the
Interest Period for such Drawing), over (ii) the amount of interest which would accrue on such
principal amount for such period at the interest rate which the Holder would bid were it to bid, at
the commencement of such period, for dollar deposits of a comparable amount and period from
other banks in the Eurodollar market. A certificate of the Holder setting forth any amount or
amounts that the Holder is entitled to receive pursuant to this section entitled “BREAK FUNDING
PaymenTs” shall be delivered to the Borrower and shall be conclusive absent manifest error. The
Borrower shall pay the Holder the amount shown as due on any such certificate within ten
(10) days after receipt thereof,
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PAST DUE PAYMENT,

If any payment required under this Bond is not paid within ten (10) days after such payment
is due, then, at the option of the Bondholder Representative, the Borrower shall pay a late charge
equal to three percent (3.0%) of the amount of such payment or $25.00, whichever is greater, up
to the maximum amount of §$1,500.00 per late charge to compensate the Bondholder
Representative for administrative expenses and other costs of delinquent payments. This late
charge may be assesscd without notice, shall be immediately due and payable and shall be in
addition to all other rights and remedies available to the Bondholder Representative.

PERMANENT TERM INTEREST RATE PROVISION

Interest will accrue on this Bond on and after the Conversion Date at a fixed rate per annum
equalto _ %.

‘REDEMPTION AND PURCHASE PROVISIONS

This Bond is subject to redemption or purchase prior to maturity as provided for in the
Indenture.

MISCELLANEOUS PROVISIONS

l. Business Day Payments. If the date for payment of the principal of, premium, if any,
or interest on this Bond shall be a day which is not a Business Day, then the date for such payment
shall be the next succeeding day which is a Business Day, and payment on such later date shall
have the same force and effect as if made on the nominal date of payment.

2. Enforcement; Modification of Indenture and Loan Documents. The Holder of this
Bond shall have no right to enforce the provisions of the Indenture or to institute action to enforce
- the covenants therein, or to take any action with respect to any Event of Default under the
Indenture, or to institute, appear in or defend any suit or other proccedings with respect thereto,
cxcept as provided in the Indenture. Maodifications or alterations of the Indenture, of any indenture
supplemental thercto or of Loan Documents, may bc madc only to the extent and in the
circumstances permitted by the Indenture and may be made in certain cases without the consent of
the Holders of the Bonds.

3.  Consent to Modifications. With the consent of the Issuer, Borrower, Bondholder
Representative, and the Trustee, as appropriate, and to the extent permitted by and as provided in
the Indenture, the terms and provisions of the Indenture and the Loan Documents or any instrument
supplemental thereto may be modified or altered by the consent of the Holders of the requisite
percentage of Bonds Outstanding required by the Indenture. Supplemental indentures may also
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be executed and delivered, without consent of or notice to any Holders, for the purpose of cunng
any ambiguity or formal defect or omission in the Indenture or in any supplemental indenture,
granting for the benefit of the Holders additional rights, remedies, powers, authority, or security,
more precisely identifying the Trust Estate, subjecting to the lien and pledge of the Indenture
additional rights, preventing the interest on the Bonds from becoming includable in gross income
for federal income tax purposes, qualifying the Indenture under the Trust Indenture Act of 1939,
cvidencing appointment of a co-Trustee or successor Trustee, bond registrar, or successor paying
agent, reconciling the Indenture with Loan Documents, or making any other change which in the
judgment of the Trustee based upon an opinion of Bond Counsel is necessary or desirable and will
not matcrially prejudice any non-consenting Holders. Every Holder hereof 1s deemed by the
Holder’s purchase and retention of this Bond to consent to be bound by every supplemental
indenture and every modification and amendment adopted in accordance with the provisions of
the Indenture, whether or not noted or endorsed hercon or incorporated herein.

4. Waiver or Consent Conclusive. The Indenture also contains provisions permitting
the Trustee, on behalf of all the Holders, to waive any Event of Default as defined under the
Indenture and rescind any acccleration of the Bonds.

5. Denomination; Exchange; Treatment of Registered Holder. The Bonds are issued as
fully registered bonds without coupons in the minimum denominations of $100,000 or any integral
multiple of $1,000 in excess of $100,000 minimum per Holder thereof of a singlc maturity or
series; cxcept that a Bond may be exchanged after redemption or purchase for a Bond in the
denomination of less than $100,000 to the extent necessary to represent the unredeemed portion
of any Bond. The Bonds may be cxchanged by the Holder for other Bonds of any authorized
denominations and of a like aggregate principal amount, series, and stated maturity, upon surrender
thercof by the Holder at the Operations Office of the Bond Registrar or, in the case in which the
Trustee is the Bond Registrar, at the Operations Office of the Trustee, in the manner and subject
to the limitations provided in the Indenturc. The Issuer, the Trustee, the Bond Registrar, and the
Paying Agent may deem and treat the Holder of this Bond as the absolute owner of this Bond
(whether or not this Bond shall be overdue) for the purpose of receiving payment on this Bond
(except as otherwise herein above provided with respect to the Record Date and special Record
Date) and for all other purposes, and the Issuer (or any agent thereof), the Trustee, the Bond
Registrar, and the Paying Agent shall not be affected by any notice to the contrary.

6. Registration of Transfer. Thc transfer of this Bond is subject to certain restrictions as
provided in the Indenture and described below and to registration by the Holder or by the Holder’s
attorney hereof upon surrender of this Bond at the designated corporate trust office of the Bond
Registrar or, in thc case in which the Trustee is the Bond Registrar, at the Operations Office of the
Trustee, duly endorsed or accompanied by a written instrument or instruments of transfer in the
form printed on this Bond or in another form satisfactory to the Bond Registrar and duly executed
and with guaranty of signature of the Holder hereof or his, her, or its attorney duly authorized in
writing, containing written instructions as to the details of the registration of the transfer of the
Bond. Thereupon the Issuer shall execute (if necessary) and the Bond Registrar shall authenticate
and deliver in the name of the designated transferee or transferees (but not registered in blank or
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1o “bearer” or a similar designation), onc or morc ncw Bonds of any Authorized Denomination or
Denominations, of a like series and aggregate principal amounts having the same stated maturity
and interest rate.

THE TRUSTEE SHALL NOT REGISTER ANY TRANSFER OR EXCHANGE OF ANY -BONDS UNLESS
ALL REQUIREMENTS OF SECTION 2.12 OF THE INDENTURE ARE MET AND, IF REQUIRED BY THE
INDENTURE, SUCH HOLDER'S PROSPECTIVE TRANSFEREE DELIVERS TQ THE TRUSTEE AN INVESTOR’S
LETTER SUBSTANTIALLY IN THE FORM SET FORTH IN EXHIBIT C TO THE INDENTURE.

The Bond Registrar-shall not be required (a) to transfer or exchange any Bond during a
period beginning at the opening of business fifteen (15) days before the day of the mailing of a
notice of redemption or purchase of Bonds under the Indenture and ending at the close of business
on the day of such mailing or (b) to transfer or exchange any Bond so selected for redemption or
purchase in whole or in part.

_ 7. Secrvice Charges, Taxes. No service charge shall be made to the Holder for any
registration, transfer, or exchange herein before referred to, but the Bond Registrar and the Trustee
shall require payment of a sum sufficient to cover any tax, fee, or other governmental charge that
may be imposed in connection with any transfer or exchange of Bonds, other than exchanges
expressly provided in the Indenture to be made without expense or without charge to Holders, and
any legal or unusual costs of transfers and lost Bonds.

8.  Acceleration. In certain events, on the conditions, in the manner and with the effect
set forth in the Indenture, the principal of all the Bonds then Outstanding under the Indenture may
become or may be declared due and payable before the stated maturities thereof, together with the
interest accrued thereon. '

9.  Governing Law. This Bond shall be governed by and construed in accordance with
.the laws of the State of Texas.

10. Indenture Controlling. The terms of this Bond are subject in all respects to the terms
of the Indenture. If there is a conflict between the provisions of this Bond and the Indenture, the
Indenture shall control.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Indemure until it shall have been authenticated by the execution by
the Bond Registrar on the certificate of authentication endorsed hereon.

IT 1s HEREBY CERTIFIED AND DECLARED that all acts, conditions, and things required to
exist, happen, and be performed precedent to and in the execution and delivery of the Indenture
and the issuance of this Bond do exist, have happened, and have been performed in due time, form,
and manner as required by law.
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IN WITNESS WHEREOF, Austin Housing Finance Corporation. has caused this Bond to be
executed with the facsimile or manual signature of an authorized officer and attested by facsimile
or manual signature of an authorized officer.

AUSTIN HOUSING FINANCE CORPORATION

By:

Name: David Potter

Title: Manager

Altest:

By:

Name:

- Title: Secretary
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FORM OF CERTIFICATE OF AUTHENTICATION
CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the within mentioned Indenture.

Date of Authentication: s

BOKF, NA pBA BANK OF TEXAS, as Bond
Registrar

By:

Authorized Signature
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[Form of Comptroller’s Registration to be included on initial Bond only]

COMPTROLLER’S REGISTRATION CERTIFICATE: REGISTER NO.

[ hereby certify that this Bond has been examined, certified as 1o validity, and approved by
the Attorney General of the State of Texas, and that this Bond has been registered by the
Comptroller of Public Accounts of the Statc of Texas.

WITNESS MY SIGNATURE AND SEAL this

Comptroller of Public Accounts of the State of
Texas

(SEAL)
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FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto
(Please Print or
Typewrite Name and Address) (Please Insert Social Security or Other Identifying Number of
Assignee: ) the within Bond and all rights and title
therein, and hereby irrevocably constitutcs and appoints
attorney to transfer the within Bond on the books kept for registration thereof, with full power of
substitution in the premises.

Dated:

(Registered Owner} NoTicE: The signature(s) to this assignment
must correspond with the name as it appears upon
the face of the within Bond in every particular,
without alteration or enlargement or any change
whatever.

Signature guaranteed

NOTICE: Signature(s) must be guaranteed by a
member firm of the New York Stock Exchange
or a commercial bank or trust company that is a
mcdallion guarantor.

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

TEN COM _ as tenants in common
TEN ENT . as tenants by the entirety
JT TEN as joint tenants with rights of survivorship
and not as tenants in common
UNIF GIFT MIN ACT Custodian
(Minor) (Cust)

Under Uniform Gifts to Minors Act

(State)

Additional abbreviations may also be used though not in the above list.
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ExHIBITC
INVESTOR’S LETTER

Austin Housing Finance Corporation

Austin, Texas

BOKF, NA dba Bank of Texas
Fort Worth, Texas

Re: Austin Housing Finance Corporation
Multifamily Housing Revenue Bonds

(Aldrich 51 Apartments) Series 2015

Ladies and Gentlemen:

The undersigned representative of (the
“Purchaser”), being the [initial] purchaser of $ of the aggregate principal amount
of the Austin Housing Finance Corporation Multifamily Housing Revenue Bonds (Aldrich 51
Apartments) Series 2015 (the “Bonds”) does hereby certify, represent and warrant for the benefit
of Austin Housing Finance Corporation (the “/ssuer”™) and BOKF, NA dba Bank of Texas, as the
Trustee (the “Trustee”), and Austin DMA Housing 11, LLC (the “Borrower™) that the Purchaser is
an Accredited Investor (as defined in Rule 501(a)}(1)}, (2), (3), (7) or (8) of Rcgulation D
promulgated under the Securities Act of 1933, as amended) or a Qualified Institutional Buyer (as
defined in Rule 144A promulgated under the Securities Act of 1933, as amended). Capitalized
terms used herein and not otherwise defined shall have the meaning ascribed to such terms n the
Trust Indenture dated as of November 1, 2015 (the “fndenture™), between the lssuer and the
Trustee.

The Purchaser hereby acknowledges, represents, and warrants to, and agrees with, the
Issuer and the Trustee, as follows:

(1)  The Purchaser is purchasing such Bonds with its own funds (or with funds
from accounts over which it has sole investment authority) and not the funds of any other
person, and for its own account (or for accounts over which it has sole investment authority)
and not as nominee or agent for the account of any other person and not with a view to any
distribution thereof.

(2)  The Purchaser has such knowledge and experience in business and financial
matters and with respect to the purchase and ownership of Multifamily Housing Mortgage
Revenue Bonds, tax exempt securities, and other investment vehicles similar in character
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to the Bonds so as to enable it to understand and evaluate the risks of such investments and
form an investment decision with respect thereto, the Purchaser has no need for liquidity
in such investment and the Purchaser is (or any account for which it is purchasing 1s) able
to bear the risk of such investment for an indefinite period and to afford a complete loss
thereof.

(3)  The Purchaser understands that no offering document has been prepared in
connection with the sale of the Bonds and acknowledges that it has been provided with,
and has had the opportunity to review, all documents relating to the issuance of the Bonds
by the Issuer. The Purchaser either has been supplied with or has had access to information,
including financial statements and other financial information, and has had the opportunity
to ask questions and rcccive answers from individuals concerning the Issuer, the Borrower,
the credit standing of the Borrower, the Project, the Loan Agreement, dated as of November
1, 2015, among the Issuer, the Borrower, and the Bondholder Representative (the “Loarn
Agreement”), the Indenture, and the Bonds so that, as a sophisticated investor, the
Purchaser has been able to make its decision to purchase the Bonds.

(4)  The Purchaser has had the opportunity to ask questions of the Issuer and the
Borrower or other Person and receive answers concerning the terms and conditions of the
offering and to obtain any additional information it may request.

(5)  THE PURCHASER UNDERSTANDS THAT:

(i) NEITHER THE STATE OF TEXAS NOR ANY POLITICAL SUBDIVISION OR AGENCY
OF THE STATE OF TEXAS, SHALL BE LIABLE OR OBLIGATED (GENERALLY, SPECIALLY,
MORALLY OR OTHERWISE) TO PAY THE PRINCIPAL OF THE BONDS OR THE PREMIUM, IF ANY,
OR INTEREST THEREON, AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF
THE STATE OF TEXAS, OR ANY OTHER POLITICAL SUBDIVISION OR AGENCY THEREOF, 1S
PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE
BONDS; AND

(ii) THE ISSUER HAS NO TAXING POWER AND PRINCIPAL, PREMIUM, IF ANY, AND
INTEREST ON THE BONDS ARE PAYABLE SOLELY OUT OF THE MONEYS TO BE RECEIVED BY THE
TRUSTEE ON BEHALF OF THE ISSUER UNDER THE INDENTURE AND AMOUNTS ON DEPOSIT IN
THE FUNDS AND ACCOUNTS ESTABLISHED AND PLEDGED UNDER THE INDENTURE,

(6)  The Purchaser understands that, in connection with any proposed transfer
of the Bonds, such transfer must be limited to an Eligible Purchaser.. “Eligible Purchaser”
means a prospective transferee that can make representations with respect to itsclf to
substantially the same effect as the representations set forth herein.

(7)  The Purchaser also understands that it shall provide indemnification to
Borrower, the Issuer, the Sponsor, the Trustee and the Bond Registrar from and against any
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and all liability, cost, or expense (including attorneys’ fees) that may result if the
representations contained n this Investor’s Letter are false in any matenial respect.

(8)  ltis agreed by the Purchaser that the Purchaser is not relying on any other

party or person to undertake the furnishing or verification of information related to the
referenced transaction.

This letter and the representations and agreements contained herein are made for your
benefit. ‘

IN WITNESS WHEREOF, | have hereunto set my hand the day of

PURCHASER

Name:
Title:

MUST BE SIGNED BY ACTUAL PURCHASER.

MAY NOT BE SIGNED BY NOMINEE OR AGENT.
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Exhibit B

Loan Agreement



LOAN AGREEMENT

by and among

AUSTIN HOUSING FINANCE CORPORATION
as Issuer

JPMORGAN CHASE BANK, N.A.
as Bondholder Representative

and

AUSTIN DMA HOUSING 11, LLC
as Borrower

Dated as of November 1, 2015

Relating to

§.25,000,000
Austin Housing Finance Corporation

Multifamily Housing Mortgage Revenuc Bonds
(Aldnrich 51 Apartments) Series 2015

The interests of the Issuer in this Loan Agreement, excluding any unassigned rights specifically
retained by Issuer, have been assigned to BOKF, NA dba Bank of Texas a national banking
association, doing business as Bank of Texas, as Trusiee (the “Trustee”) pursuant to a Trust
Indenture dated as of November 1, 2015, between the Issuer and the Trustee.
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LOAN AGREEMENT

THIS LOAN AGREEMENT (this “Agreement”) is made as of November 1, 2015, to be
effective as of the datc of delivery of the Loan Agreement, by and among AUSTIN HOUSING
FINANCE CORPORATION, a housing finance corporation organized and under the laws of the State
of Texas (the “Issuer”), IPMORGAN CHASE BANK, N.A., a national banking association (the initial
“Bondholder Representative™), and AUSTIN DMA HOUSING II, LLC, a Texas limited liability
company (the “Borrower™).

WITNESSETH:

WHEREAS, the Issuer has been created and organized pursuant to and in accordance with
the provisions of the Texas Housing Finance Corporations Act, Chapter 394, Texas Local
Government Code, as amended (the “Acr™), for the purpose, among others, of financing the costs
of residential developments that will provide decent, safe and sanitary housing for persons or
families of low or moderate income at prices or rentals they can afford; and

WHEREAS, pursuant to a Trust Indenture (the “Indenture”) exccuted as of cven date
herewith, by and between the Issucr and BOKF, NA, dba Bank of Texas, as trustee (“Trusfee”),
the Issuer has, among other things, issued its Multifamily Housing Mortgage Revenue Bonds
(Aldrich 51 Apartments) Series 2015, in the original principal amount of $ (the “Bonds™)
for the purposes of making a loan (the “Loan™) to finance the acquisition, constructing, and
equipping of Aldrich 51 Apartments, a 240 unit low-income multifamily residential rental
apartment complex (the “Project”) to be located on an 3.5 acre (more or less) tract of property
located on the west side of Aldrich Street, between Barbara Jordan Blvd., and 515t Street in Austin,
Texas, and more particularly described in Schedule A hereto (the “Land”), which tract of land is
to be leascd by the Borrower from the Issuer, as ground lessor ("Ground Lessor™) pursuant to a
long-term ground lease; and

WHEREAS, the Issuer has found and determined, and does hereby find and determine, that
the acquisition, construction, and equipping of thc Project by the Borrower will provide a
residential development within the meaning of the Act, and that the Issuer, by assisting with the
financing of the acquisition, construction, and cquipping of the Project, will be acting in a manner
consistent with and in furtherance of the provisions of the Act; and

WHEREAS, to evidence the Loan, the Borrower is making to the order of Issucr a
Promissory Note in the principal sum of $ (the “Nore™) substantially in the form attached
hereto as Schedule B, which Note provides for the repayment of the Loan in payments sufficient
to pay, when due, the principal of, premiumn, if any, and interest on the Bonds, and to securc, among
other things, the payments due under the Note and the other obligations of the Borrower under this
Agreement; and

WHEREAS, (0 secure its obligations under the Note, the Borrower is executing a
Construction and Permanent Leaschold Deed of Trust, Security Agreement, Assignment of Leascs
and Rents and Fixture Filing (the “Morigage’™) naming the [ssuer as beneficiary (the beneficial
interest in which is being assigned by the Issucr to the Trustee) with respect to the Project; and
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WHEREAS, the Loan consists of a construction loan in the principal amount not to exceed
$ (the “Construction Loan”) and which will convert on the Conversion Date to a
permancnt loan in an amount as may be reset as provided for in the Forward Bond Purchase
Agreement but in no event shall exceed $ ___ (the “Permanent Loar™), and from and after
the Conversion Date, all references hercin and in the other Loan Documents to Bondholder
Representative shall be deemed to refer to Permanent Lender; and

WHEREAS, : LLC, a Texas limited liability company (the “Managing
Membei’), RBC Tax Credit Equity, LLC (“Iavestor Member”) and DMA Aldrich 51, LLC
{(““Special Member”) entered into that Operating Agreement dated as of November 1, 2015 (the
“Operating Agreement”), pursuant to which the Special Member and the Investor Member have
been admitted as limited partners and have agreed to make capital contributions to the Borrower
upon the satisfaction of certain conditions set forth therein.

NOW, THEREFORE, the Bondholder Representative, the Issuer, and the Borrower, each
in considcration of the represcntations, covenants, and agreements of the other as set forth herein,
mutually represent, covenant, and agree as follows:

ARTICLE ]
DEFINITIONS, EXHIBITS AND RULES OF INTERPRETATION

Section 1.1. Definitions. In this Agreement, all capitalized terms used herein without
definition shall have the meanings ascribed thereto in Section 1.1 of the Indenture.

Section 1.2.  Additional Definitions. In addition to the other terms defined elsewhere in
this Agreement, the following terms shall have the meanings assigned to them:

-

“Act of Bankruptcy” means any of the following events (with respect to the Guarantor and
the Investor Member, any such events that occur prior to the Conversion Date):

(a)  the Borrower, the Guarantor, or the Investor Member shall (i) apply for or
consent to the appointment of, or the taking of possession by, a receiver, custodian, trustec,
or liquidator of the Borrower, the Guarantor, or the Investor Member or of all or a
substantial part of the property of the Borrower, the Guarantor, or the Investor Member,
which appointment is not terminatcd or vacated within 90 days, (11} commence a voluntary
case under the Bankruptcy Code (as now or hereafter in effect), or (iii) filc a petition with
respect to itself seeking to take advantage of any other law relating to bankruptcy,
insolvency, reorganization, winding up, or composition or adjustment of debts; or

“(b) a proceeding or case shall be commenced without the application or consent
of the Borrower, the Guarantor, or the Investor Member, as the case may be, in any court
of competent junisdiction, sceking (1) the liquidation, reorganization, dissolution, winding
up, or the composition or adjustment of debts of the Borrower, the Guarantor, or the
Investor Member, (ii) the appointment of a trustee, recciver, custodian, or liquidator of the
Borrower, the Guarantor, or the investor Member or of all or any substantial part of the
assets of the Borrower, the Guarantor, or the Investor Member, or (iii) similar relief in
respect of the Borrower, the Guarantor, or the Investor Member under any law relating to

2.
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bankruptcy, insolvency, reorganization, winding up, or composition or adjustment of debts
and such proceeding or case shall not be dismissed within sixty (60} days of such filing.

For purposes of this Agreement, an Act of Bankruptcy shall be deemed dismissed only if
(i) the petition is dismissed by order of a court of competent jurisdiction and no further rights exist
from such order and (i1) the Borrower or the Issuer notifies the Trustee that such a dismissal has
occurred.

“ADA” has the meaning assigned to that term in Section 12.32 hereof.
“Additional Charges” has the meaning assigned to that term in Section 4.3 hereof.

“Advances™ means all sums, amounts or expenses advanced or paid and all costs incurred
by the Permanent Lender, as provided in this Agreement or in any other Permanent Loan
Document, upon failure of the Borrower to pay or perform any obligation or covenant contained
herein or in such other Permanent Loan Document.

“Affiliate” means, with respect to a specified Person, another Person that directly, or
indirectly through one or more intermediaries, Controls, or is Controlled by, or is under common
Control with the Person specified.

“Ancillary Permanent Loan Documents” means, collectively, the Interest Rate Lock Letter,
the Recourse Guaranty Agreement, the Limited Permanent Loan Guaranty Agreement, the
Environmental Indemnity Agreement, the Subordinate Mortgage and the UCC Financing
Statements. :

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the Borrower and its affiliated companies from time to time concerning or relating to
bribery or corruption.

“Anti-Money Laundering Laws™ means the USA Patriot Act of 2001, as amended, the Bank
Secrecy Act, as amended, Executive Order 13324 — Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to' Commit, or Support Terrorism, as amended,
and other federal laws and regulations and executive orders administered by OF AC which prohibit,
among other things, the engagement in transactions with, and the provision of services to, certain
foreign countries, territories, entities and individuals (such individuals include specially designated
nationals, specially designated narcotics traffickers and other parties subject to OFAC sanction
and embargo programs), and such additional laws and programs administered by OFAC which
prohibit dealing with individuals or entities in certain countries regardless of whether such
individuals or entities appear on any of the OFAC lists.

“Appraisal” or “appraisal” means a written statement setting forth an opinion of the
Appraisal Value of the Project that (i) has been independently and impartially prepared by a
qualified appraiser directly engaged by the Bondholder Representative or its agent, (i1) complies
with all applicable federal and State laws and regulations dealing with appraisals or valuations of
real property, and (i) has been reviewcd as to form and content and approved by the Bondholder
Representative, in its reasonable judgment. Once an Appraisal has been reviewed and accepted
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by the Bondholder Representative, the Borrower shall be entitled to receive a copy of such
Appraisal if such Appraisal was paid for by the Borrower.

“Appraisal Value” means the restricted, stabilized, as built value of the Project, as reflected
in the most current Appraisal (after taking into account the value of the Low Income Housing Tax
Credit allocated).

“Architect” has the meaning assigned to that term in Section 5.6(b) hereof.

“Architecture Contract” has the meaning assigned to that term in Section 5.10(¢) hereof.

“Assignment of Accounts” means the Assignment of Accounts of even date herewith from
Borrower to the Bondholder Representative.

“Assignment of Management Agreement” means the Assignment of Management
Agreement of even date herewith from Borrower to Issuer.

“Bad Costs” means budgeted project items which are not Good Costs.

“Bank” means JPMorgan Chase Bank, N.A ., a national banking association, in its capacity
as Lender of the Taxable Tail Loan.

“Basic Payments” has the meaning assigned to that term in Section 4.2(b) hercof.
“Bond Closing” has the meaning assigned to that term in the Indenture.

“Bond Counsel” has the meaning assigned to that term in the Indenture.

“Bond Documents”™ has the meaning assigned to that term in the Indenture.

“Bondholder Representative” has the meaning assigned to that term in the introductory
paragraph of this Agreement until the Conversion Date when Permanent Lender shall be the
Bondholder Representative for purposes of this Agreement and each of the other Loan Documents
which remain in effect after the Conversion Date or as otherwise provided in the defimition of this
term in the Indenture.

“Bondholder Representative’s Required Completion Date” means the earlier to occur of
(a) twenty (20) calendar months from the date of this Agreement (as may be extended for up to an
aggregate combined amount of sixty (60} days as a result of Excusable Delays), (b) the date the
Investor Member shall require that the Improvements are placed in service as provided in the
Opcratmg Agreement or {c) the date required by the Credit Agency for placing the Pro;ecl in
service in order to maintain its Low Income Housing Tax Credit.

“Bonds” has the meaning provided in the Recitals of this Agreement.

“Bond Year” has the meaning assigned to that term in the Indenture.
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“Borrower'’s Funds Account” has the meaning assigned to that term in Section 4.6(a)
hereof. ' ‘

“Borrower’s Organizational Documents” means the Operating Agreement, its certificate
of formation and any amendments and supplements thereto.

“Borrower's Suurces™ has the meanin g assigned to that term in Section 4.6(a) hereof.

“Budget” means the budget prepared by the Borrower, and approved by the Bondholder
Representative, setting forth in detail all known direct and indirect costs for the acquisition and
consiruction of the Improvements, as provided for in Schedule C-1 attached hereto. The Budget
shall have a hard cost contingency of 5% of the Construction Contract.

“Business Day” shall have the meaning set forth in the Indenture.

“Capital Contribution Account” means that certain interest bearing account of the
Borrower, located at Bondholder Representative to be used for disbursements by Bondholder
Representative of certain of the Capital Contributions.

2]

“Capital Contributions” means the Capital Contributions to be made by the Investor
Member in accordance with and subject to the terms and provisions of the Operating Agreement,
a schedule of such payments is set forth in Schedule H attached hereto, with respect to the purchase
of the Low Income Housing Tax Credit. References to specific Capital Contributions shall be to
the associated installment of the Capital Contribution in Schedule H attached hereto.

“Cash Collateral Account” means a blocked control interest bearing collateral account of
Borrower located at the Bondholder Representative, which will have a cumulative balance (after
all required deposits) of §

“City” means the City of Austin, Texas.

“Closed Period Prepayment FFee” has the meaning assigned to that term in Section 10.1(d)
hereof.

“Closed Prepayment Date’ has the meaning assigned to that term in Section 10.1(c) hereof.
“Code” shall have the meaning sct forth in the Indenture..

“Collateral Assignment” means the Collateral Assignment of Rights to Tax Credits and
Membership Interests of even date herewith from the Borrower and the Managing Member.

“Completion Certificate™ has the meaning assigned to that term in Section 5.6(b) hereof.

“Computation Date” has the meaning set forth in Section 1.148-1(b) of thc Regulations
and includes each Installment Computation Date and the Final Computation Date.

“Condemnation” shall have the meaning assigned to that term in the Indenture.
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“Conditions to Conversion” means the conditions listed in Exhibit "E" to the Forward
Bond Purchase Agreement.

“Construction Capital Contributions” has the meaning assigned to that tcrm in Section

4.7(e).

“Construction Commitment” means any written or oral commitment, offer, or stalement
made by the Bondholder Representative to the Borrower before the Bond Closing with respect to
the terms and manner upon which the Bondholder Representative will purchase the Bonds.

“Construction Contract” has the meaning assigned to that term in Section 5.10(¢) hereof.

“Construction Inspection Fee” has the meaning assigned to that term in Section S.18
hereof.

“Construction of the Project” has the meaning assigned to that term in Section 3.6(b)
hereof. '

“Construction Term”” mcans. the period beginning on the date of the Bond Closing and
ending on (a) if the Conditions to Conversion have been satisfied or waived by the Permanent
Lender, the date of the Conversion Certificate, and (b) if the Conditions to Conversion have not
been satisfied or waived in writing by the Permanent Lender, the Construction Term Maturity Date
(as may be extended pursuant to Section 4.2(f) hereof). [n no cvent may the Construction Term
end earlier than thirty (30) calendar months after the Bond Closing.

“Construction Term Maturity Date” means thirty (30) calendar months from the date of
the Note, as the same may be extcnded pursuant to Section 4.2(f) hereof.

“Contractor” means , and each other general contractor, whether one or more,
engaged by the Borrower, and approved in writing by the Bondholder Representative, to construct
the Improvements (it being agreed that Ryan Companies US, Inc. will be the primary subcontractor
for the construction of the Improvements and in such role, will be treated as the Contractor for
purposes of this Agreement (if Ryan Companies US, Inc. is not the primary subcontractor, the
Bondholder Representative shall approve any other primary subcontractor).

“Control” means the posscssion, dircctly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person whether through the ability to exercisc voting
power, by contract or otherwise. “Controlling” and “Controlled’ shall have meanings comelative
thereto. ’

“Conversion” has the meaning assigned to that term in the Forward Bond Purchase
Agreement.

“Conversion Certificate” means the Conversion Certificatc from the Bondholder
Representative and acknowledged by the Permanent Lender, as the successor Bondholder
Representative, certifying as to the satisfaction of the Conditions to Conversion in the form
attached hereto as Schedule N.
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“Conversion Date” means the date of the Conversion Certificate.
“Costs of Issuance’ has the meaning assigned to that term in Scction 2.3(r) hereof.

“Credit Agency” means the Texas Department of Housing and Community Affairs,
together with its successors and assigns in such capacity. .

“Credit Agency Tax Regulatory Agreemeni” means that certain land use restriction
agreement to be executed by and between Borrower and Credit Agency in the first year in which
the Low Income Housing Tax Credits are claimed with respect to the Project.

“Default” means any event which, with the giving of notice or the passage of time, or both,
would be an Event of Default.

~ “Default Rate” has the meaning assigned to that term in Section 4.2(h)(iii) hereof.

“Deferred Developer Fee’ means the dcferral of the payment of Developer Fee due to the
Developer by the Borrower, as provided for in the Operating Agreement.

“Deficiency Amount” has the meaning assigned to that term in Section 9.2(d)(ii) hereof.
“Determination of Taxability” has the meaning assigned to that term in the Indenture.
“Developer” means DMA Development Company, LLC.

“Developer Fee” means that fee in the approximatc amount of $4,588,000 for development
services payable to the Developer in the amount and upon such terms and conditions provided for
in that certain Development Agreement and Operating Agreement.

“Development Agreement” mcans that certain Development Agreement dated as of even
date with the Operating Agreement.

“Disbursement Checking Accounr” has the meaning assigned to that term in Section 4.7(b)
hereof. : '

“Disbursement Schedule” has the meaning assigned to that term in Section 3.3(d) hereof.
“Disbursements” has the meaning assigned to that term in Section 3.3(d) hereof.

“Disqualified Person”™ means any Person that is (a) the subject of any current or prior
debarment by the United States Department of Housing and Urban Development or any state
housing agency (unless such transferee shall have been fully reinstated), (b) is listed on the
Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign
Assets Control, Department of the Treasury and/or any other similar list maintained by the Office
of Foreign Assets Control pursuant to any authorizing statute, Executive Order or regulation, (c) a
“Designated National” as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515,
or (d) a Person designated under Section [(b), (c) or (d) of Executive Order No. 13224 (September
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23, 2001) issued by the President of the United States, or any related enabling legislation or other
similar Executive Order.

“Draw Request” has the meaning assigned to that term in Seetion 4.7(b) hereof.

“FEasements” shall mean any easements created under the easement agreements listed on
Schedule O to this Agreement (collectively the “Easement Agreements™).

“Eligible Costs” has the meaning assigned to that term in Section 4.9 hereof.

“Entity Guarantor” means collectively, Austin DMA Housing 1I, LLC, a Texas limited
liability company, and DMA Development Company, LLC, a Texas limited liability company.

“Environmental Indemnity Agreement” means Environmental Indemnity Agreement of
even date herewith by the Borrower and the Guarantor in favor of the Bondholder Representative,
the Issuer and the Trustee. :

“Equipment” is defined in the Uniform Commercial Code.

“ERISA” means the Employee Retirement Income Security Act of 1974, as the same may
be amended from time to time.

“ERISA Affiliate” mcans any corporation or trade or business that is a member of any group
of organizations (a) described in Section 414(b) or (¢) of the Code, of which the Borrower is a
member, and (b) solely for purposes of potential liability or any licn arising under Section 302 of
ERISA and Section 412 of the Code, described in Section 414{m) or (o) of the Code, of which the
Borrower is a member.

“Event of Defaulr” has the meaning given to that term in Section 11.1 hereof.

“FExcusable Delays” means unusually adverse weather conditions which have not been
taken into account in the construction schedule, fire, hurricane, tropical storm, tornado, flooding,
wind damage, earthquake or other acts of God, State or Federal ordered evacuation of the Land,
shortages of materials, strike, lockout, acts of public enemy, riot, or insurrection or any unforeseen
circumstances or events (except financial circumstances or events or matter which may be resolved
by Borrower's payment of money on commercially reasonable terms) beyond the control of the
Borrower, provided the Borrower shall notify the Bondholder Representative in writing within five
(5) days after such occurrence, but no Excusable Delay shall suspend or abate any obligation of
the Borrower or any other Person to pay any money under this Agrecment and the other Loan
Documents.

“Facility” shall have the meaning assigned to that term in the Indenture.

“Federal Funds Rate” means the rate published in The Wall Strect Journal as the average
federal funds rate in the “Money Rates™ section as of the applicable date. 1f The Wall Street Journal
is not in publication on the applicable date, or ccases to publish such average rates, then any other
publication acceptable to the Permanent Lender quoting daily market average federal funds rates
will be used.
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“Federal Laws” has thc meaning assigned to that term in Section 7.15(f) hereof.

“Final Computation Dare” means the date on which the final payment in full of all
outstanding Bonds is made.

“Financial Information” has the meaning assigned to that term in Section 9.5(a) hercof.

“Financial Institution” means (a) any national bank, banking corporation, national banking
association or other banking institution, whether acting in its individual or fiduciary capacity,
organized under the laws of the United States, any state, any territory or the District of Columbia,
the business of which is substantially confined to banking and is supervised by the Comptroller of
the Currency or a comparable slate or territorial official or agency; (b) an insurance company
whose primary and predominant business activity is the writing of insurance or the reinsuring of
risks underwritten by msurance companies and which is subject (o supervision by the insurance
commissioner or a similar official or agency of a state, a territory or the District of Columbia; (c)
an investment company registered under the Investment Company Act of 1940 or a business
development company as described in Section 2(a)(48) of that Act; (d) an employee benchit plan,
including an individual retirement account, which is subject to the provisions of the Employee
Retirement Income Securily Act of 1974, if the investment decision i1s made by a plan fiduciary,
as defined in Section 3(21) of such Act, which is cither a bank, insurance company or registered
investment company; or (e) institutional investors or other entitics who customarily purchase
commercial paper or tax exempt securitics in large denominations.

“FFiscal Year™ has the meaning assigned to that term in the Indenture.

“Forward Bond Purchase Agreement” means the Bond Purchase Agreement dated as of
November 1, 2015, among JPMorgan Chase Bank, N.A., as the original purchaser, Permanent
Lender, and Borrower.

“GAAP” means the generally accepted accounting principles established by the Financial
Accounting Standards Board or the American Institute of Certified Public Accountants and in
effect in the United States from time to time, apphied on a basis consistent with that of the preceding
fiscal ycar of the Borrower, reflecting only such changes in accounting principles or practice with
which the independent public accountants of the Borrower concur.,

“GIC” means a Guaranteed Investment Contract which Borrower may enter into with
Bondholder Representative (or its Affiliate, as the case may be) with respect to the proceeds of the
Bonds to be deposited into the Project Fund. If cntered into, the GIC shall be secured and/or
guaranteed in a manner required by the Bondholder Representative.

“Good Costs” means the Qualified Project Costs under and as used in the Indenture which
may be paid with proceeds of the Bonds on deposit in the Project Fund.

“Governmental Authority” means any federal, state, or local government or quasi-
governmental subdivision, authority, or other instrumentality thereof and any entity asserting or
exercising exccutive, legislative, judicial, regulatory, or administrative functions of or pertaining
to govermment and having jurisdiction over the Borrower and/or the Project.
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“Gross Proceeds” means any procceds, as defined in Section 1.148-1(b) of the Regulations,
and any replacement proceeds, as defined in Section 1.148-1(c) of the Regulations of the Bonds.

“Ground Lease” means that certain Ground Lease, dated on or about even date herewith,
by and between the Issuer, as lessor, and the Borrower, as lessee (and is the same as the long-term
ground lease referred to in the Recitals).

"Ground Lessor” has the mcaning assigned to that term in the Recitals.

“Guarantor Entity” shall mean (X) the Guarantor; or (Y) any entity which acquires an
interest in the Borrower or any Upstream Owner as a result of the death or incapacity of any
member or partner of the Borrower or any Upstream Owner, provided that (i) the Bondholder
Representative and the Permanent Lender are promptly notified of such death or incapacity in
writing, and (ii) the Bondholder Representative and the Permanent Lender (if not then the
Bondholder Representative) consent to such change of ownership interest or change in Control of
such entity, which consent shall not be unreasonably withheld so long as such replacement entity
is in the business of owning and operating housing projects similar to the Land and the
Improvements, has been in such business for a period of time no shorter than ten (10) years and
provides the Bondholder Representative and the Permanent Lender (if not then the Bondholder
Representative) with one or more references to such effect.

“Guarantor” means collectively, the Individual Guarantor and the Entity Guarantors (as (o
payment and completion),

“Guaranty” shall mean the Payment and Performance Guaranty of even date herewith by
the Guarantor in favor of thec Bondholder Representative, the Issuer and the Trustee.

“Hazardous Substances” shall have the meaning assigned to that term in the Environmental
Indemnity Agreement.

“Holder” has the meaning assigned to that term in the Indenture (including the Bondholder
Representative and each other owner of the Bonds).

“Housing Act” means the United States Housing Act of 1937, as amended from time to
time, and any successor legislation.

“HUD” means the United States Department of Housing and Urban Development.

“Impositions” means all taxes or payments in lieu of taxes of every kind and nature that
appear on the Borrower’s property tax bill, including, sewer rents, charges for water, for setting or
repatring meters and for all other utilities serving the Land, and assessments, levies, inspection and
license fees and all other charges imposed upon or assessed against the Mortgaged Property or any
portion thereof (including the Property Revenues), and any stamp or other taxes which might be
required to be paid, or with respect to any of the Permanent Loan Documents, any of which might,
if unpaid, affect the enforceability of any of the remedies provided in this Agreement or any other
Permanent Loan Documents or result in a lien on the Mortgaged Property or any portion thereof,
regardless of to whom assessed.
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“Improvements” means the 240 unit multi-generational residential rental community,
consisting of one (1) free standing buildings to be known as Aldrich 51 Apartments, which will be
located on the Land, and which will be developed with the proceeds of the Loan and the Capital
Contributions and in accordance with the Plans and Specifications. Forty percent (40%) of the
units will be restricted to families earning less than sixty percent (60%) of the arca median income.

“Indebtedness” means the aggregate of all principal and interest payments that accrue or
are due and payable in connection with the Loan, together with all other obligations and liabilities
and all amounts, sums and expenses due to thc Bondholder Representative hereunder, under a
Loan Document or under any other Permanent Loan Document,

“Indemnified Parties” has the meaning assigned to that term in Section 7.3(a) hereof.
“Indenture” has the meaning provided in the Recitals of this Agreement.
“Individual Guarantor” means Diana Mclver.

“Installment Computation Date” means the last day of the fifth Bond Year and each
succeeding fifth Bond Year. '

“Interest” or “interest” has the meaning assigned to that term in Section 12.30 hereof.

“Interest Rate Lock Letter” means that certain Interest Rate Lock Letter dated .
2015 from the Permanent Lender to the Borrower, locking the interest rate for the Permanent Loan.

“Investor Member” has the meaning given to that term in the Recitals hereof.
“Issuer Administration Fee” has the meaning assigned to that term in the Indenture.
"Issuer Compliance Fee' has the meaning assigned to that term in the Indenture.

“Key Principal” means DMA Development Company, LLC (and its replacements, as the
case may be pursuant to Section 5.30).

“Land” has the meaning assigned thereto in the Recitals.

“Late Charges™ has the meaning assigned to that term in Section 4.2(h){ii) hereof.

“Lease” or "Leases" mcans a residential lease of an apartment unit in the Project.
“Liabilities” has the meaning assigned 1o that term in Section 7.3(a) hereof.

“Lien” means any interest in the Project securing an obligation owed to, or a claim by, a
Person other than an owncr of the Project, whether such interest is based on common law, statute,
or contract, and including, but not limited to, the security interest, sccurity title or lien arising from
a security agreement, deed of trust, deed to secure debt, encumbrance, pledge, conditional sale,
trust receipt, lease, or a consignment or bailment for security purposes. The term “Lien” shall
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include reservations, exceptions, encroachments, easements, rights-of-way, covenants, conditions,
restrictions, leases, and other title exceptions and encumbrances affecting the Project.

“Limited Permanent Loan Guaranty Agreement” means that certain Limited Permanent
Loan Guaranty Agreement between the Guarantor and the Permanent Lender, dated as of the date
hereof, as the same may be amended from time to time,

“Loan” has the meaning provided in the Recitals of this Agreement.

“Loan Documents” has the meaning given to that term in the Indenture (which in any event
shall include, without limitation, this Agreement, the Note, the Mortgage, the Guaranty, the
Environmental Indemnity Agreement, the Assignment of Management Agreement, and the
Assignment of Accounts).

“Loan to Value Ratio” means the ratio expressed as a percentage, of (a) the sum of the
principal amount of the Bonds (as then committed and outstanding) and the then committed and
outstanding amount of the Taxable Tail Loan, to (b) the Appraisal Value.

“Low Income Housing Tax Credi” means the 4% Low Income Housing Credit as that term
is used in Section 42 of the Code available to the Project in the anticipated amount of $478,428,
annually for ten (10) years.

“Management Agent” means, initially, the Property Manager and any successor manager
of the Mortgaged Property as approved by the Permanent Lender in accordance with the terms of
this Agrecment.

“Management Agreemenf” means that certain management agreement between the
Management Agent and the Borrower relating to the management of the Project.

“Managing Member " has the meaning assigned to that term in the Recitals hereof.

“Material Adverse Change” means any condition or event lhat the Bondholder
Representative reasonably and in good faith determines will have a material adverse effect on (a)
the applicable entity’s ability to fulfill its obligations under the Loan Documents, or {(b) the validity

or enforceability of this Agreement or any of the other Loan Documents or the rights and remedies
of the Bondholder Representative under this Agreement or any of the other Loan Documents.

“Maximum Household Income Limir” shall have the meaning assigned to that term in

Section 2.1(k) hereof.

“Mortgage” has the meaning provided in the Recitals of this Agreement.
“Morigaged Property” means the Property under and defined in the Mortgage.

“Net Cash Flow” shall have the meaning assigned to that term in the Indenture.

-12-

4818-6548-7139.v9
HOU 408308669v20



. “Nonpurpose Investment’™ shall mean any investment property (as defined in Section
148(b) of the Code) that is acquired with the Gross Proceeds of the Bonds and which is not acquired
to carry out the governmental purpose of the Bonds.

“Note” has the meaning provided in the Recitals of this Agreement.

“OFAC” means the United Statcs Department of the Treasury, Office of Foreign Asscts
Control, or any successor or replacement agency.

“OFAC Prohibited Person” means, a country, territory, individual or Person (1) listed on,
included within or associated with any of the couniries, territories, individuals or entities referred
to on The Office of Foreign Assets Control’s List of Specially Designated Nationals and Blocked
Persons or any other prohibited person lists maintained by govemmental authorities, or otherwise
included within or associated with any of the countrics, territorics, individuals or entities referred
to in or prohibited by OFAC or any other Anti-Money Laundering Laws, or (i1) which is obligated
or has any interest to pay, donate, transfer or otherwise assign any property, money, goods,
services, or other benefits from any of the Mortgaged Property directly or indirectly, to any
countries, territories, individuals or entities on or associated with anyone on such list or in such
laws.

“Operating Agreement” has the mcaning assigned to that term in the Recitals to this
Agreement.

“Operating Reserve” has the meaning assigned to that term in Schedule F to this
Agreement.

“Ordinary Fees and Expenses” has the meaning assigned to that term in the Indenture
"Payment Date" has the meaning assigned to that term in Section 4.2 hereof.

“Payment and Performance Bond” means a payment and performance bond providing that
the subcontractors are bonded for payment and performance, in an aggregate amount of at least
equal to the Construction Contract, by a surety, having an AM Best rating of at least “4- /¥/{I” or
where an AM Best rating is unavailable, a rating of at least 44" by Standard & Poor’s Ratings
Services, a Standard & Poor’s Financial Scrvices LLC business (this bond shall contain a dual
oblige clause in favor of the Contractor and the Bondholder Representative).

“Permanent Lender” means Comerstone Permanent Mortgage Fund 111, LLC or its
affiliate.

“Permanent Lender Parties” means the Permanent Lender, Cornerstone Real Estate
Adviscrs LLC, any present and future Permanent Loan participants, Permanent Loan servicers,
custodians and trustees, and each of their respective directors, officers, employees, shareholders,
agents, affiliates, heurs, legal representatives, successors and assigns.

“Permanent Loar’ has the meaning assigned to that term in the Recitals to this Agreement.
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“Permanent Loan Contract Rate” means the rate of interest, as then applicable, provided
for in the Bonds.

“Permanent Loan Documents” means collectively, this Agreement, the Note, the Ancillary
Permanent Loan Documents, the Purchased Documents, and all other documents now or hereafier
exccuted by Borrower or any other Person to evidence or secure the payment of the Indebtedness
or the performance of Borrower or otherwise now or hereafter executed in connection with this
Agreement, the Note or the Mortgage and all amendments, modifications, restatements,
extensions, renewals and replacements of the foregoing.

“Permanent Term” means the term commencing on the Conversion Date and ending on
the Permanent Term Maturity Date.

“Permanent Term Maturity Date” means the date that-is fifteen (15) years from the
Conversion Date. —

“Permitted Encumbrance” means the items listed in Schedule A-1.

“Permitted Transfer” shall have the meaning ascribed to such term in Section 5.2(b) of
this Agreement. Provided, however, under no circumstances shall a Permitted Transfer be
interpreted to mean, include or permit a sale, assignment or other Transfer to a Disqualified Person
or to a Person which 1s Controlled by or in common Control with a Disqualified Pcrson.

“Person” means any natural person, firm, partnership, association, limited liability
company, corporation, company, governmental or public body.

“Placed in Service” means, cxcept as otherwise provided in this Agreement, with respect
to the Project, the date that (a) it has received all temporary certificates of occupancy and use
permits required for legal occupancy of all of its dwelling units and is ready and available for
occupancy by tenants under Approved Leases (if such certificates or permits are of a temporary
nature, the Project shall not be decemed to have been Placed in Service unless: (i) any work
remaining to be done is of a nature that would not impair the permanent occupancy of any of the
units on a full paying basis; and (i1) the Borrower has made adequate provision for the payment
and complction of all outstanding punch list items and any other work that needs to be completed);
(b) it is free of any mechanics or other liens, except for the mortgages securing the Loan, the
subordinate licns securing the Taxable Tail Loan, and liens bonded against in such a manner as to
preclude the holder thereof from having any recourse to the Project or the Borrower for payment
ol any debt, or obligations secured thercby or affirmatively insured against by the Trustec’s loan
title policy (in such manner as precludes recourse to the Borrower for any loss incurred by the
insurer} or by another policy of title insurance issued to the Borrower by a reputable title insurance
company, in an amount complying with the requirements of this Agrcement (or by an endorsement
of either such policy); (c) the Architect has issued an Architect’s Certificate in the form of AlA
document G704 stipulating that construction or rehabilitation is substantially complete; (d) the
Managing Member has issued a certification that the construction or rehabilitation 1s substantially
complete and that all temporary certificates of occupancy and use permits have been issued for
100% of the units; (¢) the Contractor has issucd a General Contractor’s Certificate comparable to
AlA Form G706 and G706A certifying that it has been paid in full under the Construction
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Contract, that it has paid all subcontractors and materialmen in full, and that it has received waivers

of mechanic’s lien from all subcontractors, materialmen and anyone else that could lien the
property in connection with the work under the Construction Contract, and (f) there is no Event of
Default that has occurred and 1s continuing.

“Plan Assets Regulation™ has the meaning assigned to that term in Section 2.7 hereof.
“Plans and Specifications” has the meaning assigned to that tcrm in Section 5.6(b) hercof.

“Prepayment Date” has the meaning assigned to that term in Section 10.1(d) hereof.

“Prepayment Fee” has the meaning assigned to that term in Section 10.1(c) hereof.

“Principal” means (a) the Borrower, (b) the Guarantor, (c) each person or entity that
directly or indirectly owns ten percent (10%) or more of the equity interests in the Borrower or
any of the Guarantor (a “10% Interest”), and (d) any person or entity that does not own a 10%
Interest but directly or indirectly Controls the Borrower or any of the Guarantor.

“Processing Fee” has the meaning assigned to that term in Section 9.10 hereof.
“Proforma Schedule” means the schedule sct forth at Schedule E attached hereto.

“Project” has the meaning assigned to that term in the Recitals (but in any event, shall
include the Improvements and the Borrower's lecasehold interest in the Land).

“Project Certificate” has the meaning assigned to that term in the Indenture.
“Project Fund” has the meaning assigned to that term in the Indenture.

“Project Revenues” means, for any period, all cash operating and non-operating revenues
of the Project, less (a) any extraordinary and nonrecurring items, (b) income derived from the sale
of assets not in the ordinary course of business which 1s permitted under the Loan Documents, (c)
sccurity deposits of tenants (other than those forfeited), and (d) Recovery Proceeds or
Condemnation Awards, but including as Project Revenues any Recovery Proceeds resulting from
business interruption insurance or other insurance or condemnation proceeds retained by the
Borrower.

“Property Manager” means DMA Development Company, LLC.

“Publicly Held Corporation” means a corporation the outstanding voting stock of which is
registered under Scction 12(b) or 12(g) of the Securities and Exchange Act of 1934, as amended.

“Purchased Documents” 1s defined in the Forward Bond Purchase Agreement.

“0AP” means Qualified Allocation Plan for the 2015 Housing Tax Credit Program adopted
by the Credit Agency (as may be amended, replaced, or superseded).

“Qualified Project Costs” has the meaning assigned to that term in the Indenture.
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“Qualified Project Period” has the meaning assigned to that term in the Tax Regulatory
Agreement.

“Rebate Amount™ has the meaning set forth in Section 1.148-1(b) of the Regulations and
includes for any given period, the amount determined by the Rebate Analyst as required to be
rebated or paid as a yield reduction payment to the United States of America with respect to the
Bonds.

“Rebate Analyse” shall have the meaning assigned to that term in the Indenture,
“Rebate Fund” shall have the meaning assigned to that term in the Indenture.

“Recourse Guaranty Agreement” means that certain Recourse Guaranty Agreement, dated
as of the date hereof, from the Guarantor for the benefit of the Permanent Lender, as the same may
be amended from time to time.

"Regulations” means any proposed, temporary, or final Income Tax Regulations issued
pursuant to sections 103 and 141 through 150 of the Code. Any reference to any specific
Regulation shall also mean, as appropriate, any proposed, ‘temporary or final Income Tax
Regulations designed to supplement, amended or replace the specific Regulations referenced, thdt
are available to the general public.

“Regulatory and Restrictive Use Agreements” means, collectively: (i) the Tax Regulatory
Agreement and (i1) the Credit Agency Tax Regulatory Agreement cmcrcd into with the Credit
Agency to maintain the Low Income Housing Tax Credit.

“Requirements™ shall have the meaning set forth in Section 5.1(a) hereof.

“Requirements of Law” means as to any Person the certificate or articles of incorporation
or organization or formation and by laws, operating agreement, or other organizational or
governing documents of such Person; all requirements of the Indenture to the Credit Agency, the
City, the Regulatory and Restrictive Use Agreements, the QAP and any other restrictions or
covenanis applicable to and affccting the use and development of the Project. Requirements of
Law shall also include, without limitation, any and all applicable (a) federal, State, and municipal
laws, codes, ordinances, rules and regulations actually applicable to the Project, whether currently
existing or hereafter promulgated, including without limitation environmental laws, building
codes, land use, and zoning codes to the extent actually applicable to the Project, (b) all
requirements and terms of the Qualified Allocation Plan as adopted by the Credit Agency and
applicable to the Low Income Housing Tax Credit for the Project, and (¢} federal regulations and
policies issued pursuant to these regulations, including without limitation (i) the Architectural
Barriers Act of 1968 (42 U.S.C. §§4151 4157); (1) the Uniform Federal Accessibility Standards,
as set forth in 24 CFR Part 570.614; (iii) the Americans with Disabilities Act of 1990, and Section
504 of the Rehabilitation Act of 1973; (iv) the requirements of the Secretary of Labor in accordance
with the Davis Bacon Act (40 U.S.C. §276(a) to (2 7) 24 CFR Part 570.603) and supporting
Department of Labor regulations; (v) the Uniform Relocation Assistance and Rcal Property
Acquisition Policies Act of 1970 as amended {49 CFR Part 24) and Section 104(d) of the Housing -
and Community Project Act of 1974 as amended, and 24 CFR Part 570.606; and (vi) for existing
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properties built prior to 1978, the Lead Based Paint Poisoning Protection Act (42 U.S.C. §4831(b))
and the Residential Lead Based Paint Hazard Reduction Act of 1992 (42 U.S.C. §§4851 4856) and

implementing regulations at 24 CFR Part 35.

“Requisition” means a request for the disbursement of funds in the Project Fund (or if
applicable, the Costs of Issuance Fund, as the case may be) in accordance with Section 5.2 of the
Indenture, as otherwise required by the Trustee, on the form attached as Exhibit A to the Indenture
(and in any event shall be the same as the requisitions used in the Indenture),

“Reserve Accouwnt” has the meaning assigned to that term in Schedule F attached hercto.

“Refainage™ means (a) 10% of the aggregate amount actually incurred by the Borrower for
work in place as part of the construction of the first 50% of the Improvements, as verified from
time to time by the Bondholder Representative’s construction consultant pursuant to the provisions
of this Agreement and (b) 5% of the aggregate amount actually incurred by the Borrower for work
in place in completing the last 50% of the Improvements, as verified from time to time by the
Bondholder Representative’s construction consultant pursuant to the provisions of this Agreement,
it being the intent that the total Retainage held by Bondholder Representative upon completion of
construction of the Improvements in accordance with the Plans and Specifications shall be equal
to 7.5% of the aggregate direct construction costs actually incurred by the Borrower for work in
place as a part of such construction, as venfied by the Bondholder Representative’s construction
consultant pursuant to this Agreement. The Retainage shall in no event be less than the amount
actually held back by the Borrower from the Contractor and all subcontractors and materialmen
engaged in the construction of the Improvements. :

“Review Fee” means $3,000 (unless the Transfer has been approved by Bondholder
Representative on or before the Bond Closing, then in that case, the Review Fee shall be zero).

“Sanctions” means all economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government, including those administered
by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S.
~ Department of State. :

“Sanctioned Courntry” mcans, at any time, a country, region or territory which itself is the
subject or target of any Sanctions (at the time of this Agreement, Cnmca Cuba, Iran North Korea,
Sudan and Syria).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions related list
of designated Persons maintained by the Office of Foreign Assets Controt of the U.S. Department
of the Treasury, the 11.S. Department of State, (b} any Person operating, orgam/ed or resident in a
Sanctioned Country or {c) any Person controlled by any such Person.

“Sponsor’” has the meaning assigned to that tcrm in the indenture.

“State” means State of Texas.

“State Laws™ has the meaning assigned to that term in Section 7.15(f) hereof.
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“Stored Materials™ has the meaning assigned to that term in Section 5.25(a) hereof.

“Subordinate Loans ” means to Austin Housing Finance Corporation loans in the amounts
of $2,000,000.

“Subordinate Mortgage” means that certain Leasehold Deed of Trust, Security Agreement,
Assignment of Leases and Rents, Financing Statement and Fixture Filing {Breakage Fecs), dated
of even date herewith, executed by Borrower for the benefit of Permanent Lender.

“Substantial Completion” means the completion of the construction and equipping of the
Improvements free and clear of all liens other than Permitted Encumbrances and liens bonded
against in such a manner satisfactory to the Bondholder Representative so as to preclude the holder
thereof from having any recourse to the Project or the Borrower for payment of any debt, in
material accordance with the Plans and Specifications to the satisfaction of the Bondholder
Representative and its construction consultant, except for such defects or departures which do not,
in the reasonable opinion of the Bondholder Representative and its construction consultant,

-materially adversely affect either the value of the work in place or the full utilization of the
applicable portion of the Improvements for which it is intended, receipt of (a) copies of all permits
and approvals of Governmental Authorities for the occupancy of all apartment units comprised of
the Improvements including, and not by way of limitation, a conditional, temporary or permanent
certificate of occupancy, and (b) the Certificate of Substantial Completion 1ssued by the Architect.

"Tax Certificate” has the meaning assigned to that term in the Indenture.

“Tax Credit Aliocation” means together, the letters (or other form of notice) issued by the
Credit Agency regarding the availability of a Low Income Housing Tax Credit for the Project
which is attached hereto as Schedule K subject to the terms and provisions thereof.

“Tax Regulatory Agreement” means that certain Regulatory Agreement and Declaration of
Restrictive Covenants, dated of even date herewith, by and among the Borrower, the Issuer and
the Trustee (and referred to as the Regulatory Agreement in the Indenture).

“Taxable Tail Loan” means the Loan in the principal amount of [$6,518,850] made by the
Bank to the Borrower pursuant to the Taxable Tail Loan Agrecment which shall be paid in full on
or before the Construction Term Maturity Date.

“Taxable Tail Loan Agreement” means the Taxable Tail Loan Agreement of even date
herewith, between the Bank and the Borrower, as may be modified, amended or restated.

“Taxable Tail Loan Documents” means the Taxable Tail Loan Agreement and all
documents, agreements and instruments evidencing, securing and/or guaranteeing the Taxablc Tail
Loan.

Termination Date” has the meaning assigned to that term in the Forward Bond Purchase
Agreement.

“Title Policy” has the meaning provided in Schedule 1 attached hereto.
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“Total Project Expenses” has the meaning assigned to that term in Section 4.6(a) hereof.

“Transfer” means (a) a sale, assignment, transfer or other disposition (whether voluntary,
involuntary, or by opcration of law), (b) except pursuant to a Regulatory and Restrictive Use
Agreement, the grant, creation, or attachment of a lien, encumbrance or secunty interest (whether
voluntary, involuntary, or by operation of law), (c) the issuance or other creation of a direct or
indirect ownership interest, (d) the withdrawal, retirement, removal or involuntary resignation of
any owner or manager of a legal entity, or (e) the merger, dissolution, liquidation or consolidation
of a legal entity. The term “7Transfer” shall not mean or include (i) the conveyance of the Project
at a judicial or non judicial foreclosure sale under the Mortgage or (i) the Project becoming part
of a bankruptcy estate by operation of law under United States Bankruptcy Code.

“Transfer Fee” means an amount equal to one percent (1%]) of the outstanding principal
balance of the Loan at the time of determination.

“Treasury Issue” has the meaning assigned to that term in the Indenture.

“UCC Financing Statements” means'the Uniform Commercial Code Financing Statements
naming the Borrower as debtor and the Permanent Lender as secured party to be recorded or filed,
as applicable, on or after the date of this Agreement.

“Unassigned Issuer’s Rights” has the meaning assigned to that term in the Indenture.

“Upstream Owner” means any Person other than the Investor Member and Administrative
Limited Partner having a direct or indirect legal, beneficial or other ownership interest in the
Borrower (e.g., if the Borrower is a limited liability company, and onc of the Borrower’s members
is a limited partnership, whose partner is a corporation, then such limited partnership, corporation
and the shareholders of such corporation would cach be an Upstream Owner).

“Work” has the meaning assigned to that term in Seetion 9.2(a) hereof.

“Yield” of (a) the Bonds has the meaning set forth in Section 1.148-4 of the Regulations
and generally, is the discount rate that when used in computing the present value of all payment
of principal and interest o be paid on the obligation produces an amount equal to the Issue Price
~of such Bond and (b) any investment has the meaning set forth in Section 1.148-5 of the
Regulations and generally, is the discount rate that when used in computing the present value of
all payment of principal and interest to be paid on the investment produces an amount equal to all
payments for the investment.

Section 1.3.  Schedules and Exhibits. The following Schedules and Exhibits are attached
to and by reference made a part of this Agreement:

(a) Schedule A: Legal Description of Project;
(b) Schedule A-1:Permitted Encumbrances;
(c) Schedule B: Promissory Note;
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(d) Schedule C: Project Expenses;

(e) Schedule C-1:Budget;

(H Schedule D: Disbursement Schedule;

(2 Schedule D-1: Authorized Signers;

(h) Schedule E: Pro Forma Scheciule;

(1) . Schedule F: Conditions Relating to Reserve Accounts;
f)] Schedule G: List of Plans and Specifications;

k) Schedule H: Equity Funding;

1)) Schedule I Title Insurance Requirements;

(m)  ScheduleJ: Survey Requirements;

(n) Schedule K: Tax Credit Allocation;

(0) Schedule L. Affidavit of Commencement;

(p) Schedule M: Affidavit and Certificate of Completion
)} Schedule N: Conversion Certificate; and

(r) Schedule O: Easements.

Section 1.4. Rules of Interpretation. (a) This Agrcement shall be governed by and
construed in accordance with the laws and judicial decisions of the State (exclusive of its choice
and conflict of law principles), except as they may be preempted by federal rules, regulations, and
laws. References in this Agreement and the other Loan Documents to particular sections of the
Internal Revenue Code, the Uniform Commercial Code, or any other legislation, rule or regulation
shall be deemed to refer also to any successor sections thereto or other re-designation for
codification purposes. The Issuer and the Borrower expressly acknowledge and agree that any
judicial action to enforce any rights of the Issuer under this Agreement and the other Loan
Documents shall be brought and maintained in the District Court for Travis County, Texas, or in
the United States District Court for the Western District of Texas or in any United States
Bankruptcy Court in any case involving or having jurisdiction over the Borrower or over the
Project.

(b}  The words “herein,” “hereof,” and “hereunder” and words of similar import,
without reference to any particular section or subdivision, refer to this Agreement as a
whole rather than to any particular section, or subdivision of this Agreement.
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‘ (c) References in this Agreement to any particular article, section, or
subdiviston hereof arc to the designated article, section or subdivision of this Agreement
as originally executed.

{(d)  All accounting terms not specifically defined herein shall be construed in
accordance with GAAP consistent with such principles. In the event that changes in GAAP
shall be mandated by the Financial Accounting Standards Board and/or the American
Institute of Certified Public Accountants or any similar accounting body of comparable
standing, or shall be recommended by the Borrower’s certified public accountants, to the
cxtent that such changes would meodify such accounting terms or the interpretation or
computation thereof as contemplated by this Agreement al the time of execution hercof,
then in such event, such changes shall be followed in defining such accounting terms only
after the Bondholder Representative and the Borrower amend this Agreement to reflect the
original intent of such terms in light of such changes, and such terms shall continue to be
applied and interpreted without such change until such agreement.

(e) The Table of Contents and titles of articles and sections herein are for
convenience of reference only and are not a part of this Agreement, and shall not dcfinc or
limit the provisions hereof.

H Unless the context hereof clearly requires otherwise, the singular shall
include the plural and vice versa and the masculine shall include the feminine gender and
the neuter statc and vice versa.

(2) Articles, sections, subsections, and clauses mentioned by number only are
those so numbered which are contained in this Agreement. :

(h)  Any opinion of counsel required hereunder shall be a written opinion of
such counsel.

(i) . References to the Bonds as “tax exempt” or to the “tax exempt status of the
Bonds” are to the exclusion of intercst on the Bonds from gross income for federal income
tax purposes pursuant to Section 103(a) of the Code (other than Bonds held by a
“substantial user” of the Project or a “related person”™ within the meaning of Section 147(a)
of the Code). |

()] Every ‘“request,” “order,” “demand,” “direction,” ‘“‘application,”
“appointment,” “notice,” “statement,” “certificate,” “consent,” or similar action under this
Agreement by any party shall, unless the form of such instrument is specifically provided,
be in writing signed by a duly authorized representative of such party with a duly
authorized signature.

EE TS b2 BN Y LAY

(k)  The parties hereto acknowledge that each such party and its respective
counsel have participated in the drafting and revisions of this Loan Agreement and the
Indenture. Accordingly, the parties agree that any rule of construction which disfavors the
drafting party shall not apply to the interpretation of this Loan Agreement and the
Indenture.
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1)) References in this Agreement and the other Loan Documents to particular
sections of the Code, the Act, ADA, the Uniform Commercial Code, or any other
legislation, rule, or regulation shall be deemed to refer also to any successor sections
thereto or other re designation for codification purposcs.

: ARTICLE 2
REPRESENTATIONS OF ISSUER, BORROWER AND BONDHOLDER REPRESENTATIVE

- Section 2.1.  Representations of the Issuer. The Issuer makes the following
representations and warranties as the basis for its covenants herein: '

{a) The Issuer is organized and existing as a housing finance corporation duly
organized and existing under the laws of the State, and is authorized to issue the Bonds to
finance the acquisition, construction and equipping of the Project pursuant to the Act.

(b) The Issuer has lawful power and authority under the Act to enter into this
Agreement, the Tax Recgulatory Agreement, and the Indenture and to carry out its
obligations hereunder and under the Tax Regulatory Agreement and the Indenture. By
proper action of its governing body, the Issuer has been duly authorized to execute and
deliver this Agreement, acting by and through its duly authorized officers. The Indenture,
the Tax Regulatory Agrecement, and this Agreement have been duly executed by the Issuer
and each constitutes a valid, legal, binding and enforceable obligation of the Issuer (subject
1o bankruptey, insolvency, or other laws affecting creditors’ rights generally and to the
application of principles of equity generally) without offset, defense, or counterclaim. The
execution, delivery, and performance of the Indenture, the Tax Regulatory Agreement, and
this Agreement by the Issuer will not violate any law, rcgulation, order, or decree of any
Govemmental Authority regulating the Issuer and all consents, approvals, authorizations,
orders, or filings of or with any court or governmental agency or body, if any, required for
the execution, delivery, and performance of such documents by the Issuer have been
obtained or made.

() The Issuer has no knowledge of any pending action, suit, or proceeding,
arbitration, or governmental investigation against the Issuer, an adverse outcome of which
will materially affect performance under the Indenture and this Agreement by the Issuer.

. (d) To finance the costs of the Project, the Issuer proposcs to issuc the Bonds
in the aggregate principal amount of § . The Bonds will bear interest and be
scheduled to mature and will be subjcct to redemption prior to maturity in accordance with
the provisions of the Indenture. The Bonds arc to be issued under and secured by the
Indenture, pursuant to which the payments, revenues, and receipts derived by the Issuer
pursuant to this Agreement, other than the Unassigned Issuer’s Rights, will be pledged and
assigned to the Trustee as security for payment of the principal of, premium, 1f any, and
interest on the Bonds.

(e) Under the provisions of the Indenture, the Issuer’s interest in this
Agreement and certain payments due hereunder (other than the Unassigned Issuer’s Rights)
is pledged and assigned to the Truslee as secunty for the payment of the principal of,

-22.

4818-6548-7139.v9
HOU 408309669v20



interest on, and premium, if any, on the Bonds and the Issuer will not otherwise or further
assign such interest in this Agreement.

H To the extent within its reasonable controi, the Issuer will not engage in any
activity which might affect the exclusion for federal income tax purposes of the interest on
thc Bonds from the gross income of any Holder of the Bonds thereofl (other than
“substantial users” or “related persons” within the meaning of Section 147(a) of the Code).

(g) The execution, delivery, and performance of the Indenture and this
Agreement by the Issuer will not cause or constitute a default under or conflict with its
organizational documents or other agreements to which it is a party or otherwise materially
adverscly affect performance of the duties of the Issuer under such organizational
documents or other agreements.

(h) The Issuer makes no representation as to the financial position or business
condition of the Borrower and does not represent or warrant as to any of the statements,
malerials (financial or otherwise), representations, or certifications furnished or to be made
and fumished by the Borrower in connection with the sale of the Bonds, or as to the
correctness, completencss, or accuracy of such statements,

() THE ISSUER MAKES NO WARRANTY, EXPRESS, OR IMPLIED, WITH RESPECT TO
THE PROJECT OR ANY PORTION THEREOF, INCLUDING WITHOUT LIMITATION, THE
HABITABILITY THEREOF, THE MERCHANTABILITY OR FITNESS THEREOF FOR ANY PARTICULAR
PURPOSES, THE DESIGN OR CONDITION THEREOF, THE WORKMANSHIP, QUALITY, OR
CAPACITY THEREQF, LATENT DEFECTS THEREIN, THE VALUE THEREOF, FUTURE
PERFORMANCE OR THE COMPLIANCE THEREOF WITH ANY REQUIREMENTS OF LAW.

)] THE ISSUER DOES NOT MAKE ANY WARRANTY, EITHER EXPRESS OR [MPLIED,
THAT MONEYS, I[F ANY, WHICH WILL BE PAID INTO THE PROJECT FUND OR OTHERWISE MADE
AVAILABLE TO THE BORROWER WILL BE SUFFICIENT TO COMPLETE THE PROJECT, AND THE
[SSUER SHALL NOT BE LIABLE TO THE BORROWER, THE BONDHOLDER REPRESENTATIVE, THE
HOLDERS OR ANY OTHER PERSON IF FOR ANY REASON THE PROJECT IS NOT COMPLETED.

Section 2.2,  Representations and Covenants of the Borrower. The Borrower makes the
following representations and warranties as the basis for its covenants herein: ‘

(a) The Borrower is a limited liability company duly formed and existing under
the laws of the State, and is duly authorized to conduct its business in the State and all other
states where its activities require such authorization, has power to enter nto this Agreement
and the other Loan Documents to which the Borrower is a party and to use the Project for
the purposes set forth in this Agreement, and by proper limited partnership action has
authorized the execution and delivery of this Agreement and the other Loan Documents to
which the Borrower is a party, and has approved the Indenture.

(b) This Agreement and the other Loan Documents to which the Borrower is a
party have been duly executed and delivered by the Borrower; such documents constitute
valid, legal, binding; and enforceable obligations of the Borrower (subject to bankruptcy,
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insolvency, or other laws affecting creditors’ rights generally and to application of
principles of equity generally), without offset, defense, or counterclaim; the execution,
delivery, and performance of such documents by the Borrower will not violate any law,
regulation, order, or decree of any Governmental Authority; and all consents, approvals,
authorizations, orders, or filings of or with any court or govemmental agency or body, if
any, required for the execution, delivery, and performance of such documents by the
Borrower have been obtained or made.

(c) The execution and delivery of this Agreecment and the other Loan
Documents to which the Borrower is a party, the consummation of the transactions
contemplated thereby, and the fulfillment of the terms and conditions thereof do not and
will not conflict with or result in a breach of any of the terms or conditions of the Operating
.Agreement, or any restriction, any agreement or any instrument to which the Borrower 1s
now a party or by which it is bound or to which any property of the Borrower is subject,
and do not and will not constitute a default under any of the foregoing, or, to the best of
the Borrower’s knowledge, cause the Borrower to be in violation of any order, decree,
statute, rule, or regulation of any court or any state or federal regulatory body having
jurisdiction over the Borrower or the Project and do not and will not result in the creation
or imposition of any lien, charge, or ecncumbrance of any nature upon any of the property
or assets of the Borrower contrary to the terms of any instrument or agreement to which
the Borrower is a party or by which it is bound. To their knowledge, the Borrower and
Managing Member have complied with any and all laws and regulations concerning their
organization, existence, and the transaction of their business, and €ach 1s in good standing
in each state in which it conducts its business. The Borrower has the right and power to
tease the Project and to develop the Project and Facility as contemplated in the Loan
Documents.

(d) The Borrower is familiar with, and has complied in all matenal respects
with, all of the Requirements (as defined in Section S.1 hercin), as well as all other
applicable laws, rcgulations, and ordinances. The Project and the actual use and imtended
use thercof by the Borrower comply in all matcrial respects with the Requirements, The
Borrower has received no notices of violations of any Requirement, except violations that
have been corrected. There are no claims, actions, proceedings, or investigations pending,
or to the Borrower’s knowledge, threatened against the Borrower or affecting the Project
except for those previously disclosed by the Borrower to the Bondholder Representative
and the Issuer, in writing, The Borrower is familiar, and to the Borrower’s knowledge, has
complied in all material respects with all of the Requirements, as well as all other applicable
laws, regulations and ordinances relating to the Project. The Borrower has properly
obtained, or will when necessary for purposes of this Agrecement obtain, all permits,
licenses and approvals necessary to construct, occupy, operate, market, and lease or sell
the Project in accordance with all Requirements, including thosc pertaining lo zoning, and,
upon request, the Borrower will deliver true and correct copies of them to Bondholder
Representative. To the Borrower’s knowledge, no provision or obligation of the Borrower
contained in any of the Loan Documents violates any of the Requirements, any other
applicable law, regulation, or ordinance or any order or ruling of any court or governmental
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entity. To the Borrower’s knowledge, no such provision or obligation conflicts with, or
constitutes a breach or default under, any agreement binding or regulating the Project.

(e) No obligations have been or are expected to be issued under the Indenture
or otherwisc for purposes of Section 103 of the Code, for sale at substantially the same
time as the Bonds, pursuant to the same plan of financing as the Bonds and payable from
the same source of funds as the Bonds, or which are otherwise treated as the same “issue
of obligations™ as the Bonds under the Regulations.

H The Borrower is not in the trade or business of selling properties such as the
Project and has acquired the Project for investment purposes only or otherwise for use by
the Borrower in its trade or business, and therefore the Borrower has no present intention
to voluntanly sell, surrender, or otherwise transfer, in whole or part, its interest in the
Project.

(g) To the Borrower’s knowledge, there are no actions, suits, proceedings, or
inquiries or investigations at law or in equity pending or, to the actual knowledge of the
Borrower, threatened against the Borrower or to Borrower’s knowledge, against the
Guarantor or any property of the Borrower in any court or before any federal, state,
municipal, or other governmental agency, which, (i) if decided adversely to the Borrower
or to the Borrower’s knowledge, the Guarantor, would causc a Material Adverse Change
to occur with respect to the Borrower or upon the business or properties of the Borrower
or upon its power, authority and right to enter into this Agreement and the other Loan
Documents to which the Borrower is a party, (ii) affects or seeks to prohibit, restrain, or
enjoin the issuance, sale, or delivery of the Bonds or the loaning of the proceeds of the
Bonds to the Borrower or the execution and delivery of thc Loan Documents, (iii) affects
or questions the validity or enforceability of the [.oan Documents, (iv) questions the
exclusion from gross income for federal income tax purposes of interest on the Bonds, or
(v) questions the power or authority or otherwise affects the Borrower’s ability to carry out
the transactions contemplated by, or to perform its obligations under, the Loan Documents.
The Borrower is not in default with respect to any order of any court or governmental
agency.

(h) The Borrower has filed all federal and staie income tax returns, if any,
which, to the knowledge of the Borrower, are required to be filed and has paid all taxes
shown on said returns and all assessments and governmental charges received by it to the
extent that they have becomc due. The Borrower knows of no basis for any additional
assessment of federal or state income taxes against it.

(1) The Borrower has reviewed the provisions of the Indenture and by
execution of this Agreement hereby approves the same.

() To the best of the Borrower’s knowledge, no member of the governing body
of the Issuer or any other officer of the Issuer has any significant or conflicting interest,
financial, employment, or otherwise, in the Borrower, the Project, or the transactions

. contemplated hereby.
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(k) The covenants, representations, and warranties of the Borrower in the Tax
Regulatory Agreement and the Project Certificate executed by Borrower as of the date of
the Bond Closing are true and correct in all material respects and are incorporated herein
by reference and made a part of this Agreement.

(h The Borrower has not entered into the transaction evidenced hereby with
the actual intent to hinder, declay, or defraud any creditor and the Borrower has received
reasonably equivalent value in exchange for its obligations hereunder and under the
Mortgage and the Regulatory and Restrictive Use Agreements.

(m)  The Borrower has no contingent liabilities.

(n) The Borrower has no material financial obligation under any indenture,
mortgage, deed of trust, loan agreement or other agreement or instrument to which the
Borrower is a party or by which the Borrower or the Project are otherwise bound, other
than (a) obligations under this Agreement and the other Loan Documents to which the
Borrower is a party;, (b) obligations permitted by and specifically described in the
Operating Agreement as it exists as of the datc of this Agreement or as it may be amended
from time to time, with the consent of the Bondholder Representative to the extent such
consent is required under the Loan Documents; (¢) the Taxable Tail Loan, and (d)
obligations incurred by Borrower from time to time in the ordinary coursec of business.

(0) Except for the Loan, the Subordinate Loan and the Taxable Tail Loans, the
.Borrower has not borrowed or received other debt financing that has not been heretofore
repaid in full. '

(P The Borrower is not (a) an “investment company” or a company “controlled
by an investment company” within the meaning of the Investment Company Act of 1940,
as amended; or (b) a “holding company” or a “subsidiary company” of a “holding
company” or an “affiliate” of either a “*holding company” or a “subsidiary company” within
the meaning of the Public Utility Holding Company Act of 1935, as amended; or (c) subject
to any other federal or state law or regulation which purports to restrict its ability to borrow
money.

{qQ) Except as disclosed in the Title Policy, there are no pending or, (o the
knowledge of the Borrower, proposcd special or other assessments for public
improvements affecting the Project, nor, to the knowledge of the Borrower, are there any
contemplated improvements to the Project that may result in such special or other
assessments.

(r) No statement of fact made herein or in the Loan Documents to which the
Borrower is a party made by the Borrower contains any untrue statement of a matenal fact
or omits to state any material fact necessary to make statements madc herein or therein by
the Borrower not misleading. There is no fact presently known to the Borrower which has
not been disclosed to the Issuer and the Bondholder Representative which materially and
adversely affects nor as far as the Borrower can foresee is likely to materially and adversely
affect the business, operations or conditions (financial or otherwise) of the Borrower.
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(s) All financial information which has been and will be prepared and delivered
by or on behalf of the Borrower to the Issuer or the Bondholder Representative, including
all information relating to the financial condition of the Borrower or the Managing Member
and the Project, does and will fairly and accurately represent (or, in the case of materials
prepared by Persons other than the Borrower or the Managing Member or their respective
agents or employees, to the best of the Borrower’s knowledge does and will fairly and
accurately represent) the financial condition or results of operations being reported on. All
such information prepared by or on behalf of the Borrower was and will be prepared in
accordance with gencrally accepted accounting principles, consistently applied, unless
otherwise noted. As of the date hereof, there has been no Material Adverse Change in any
financial condition reported at any time to the Issuer or the Bondholder Representative.

() All reports, documents, instruments, information, and forms of evidence
delivered by or on behalf of the Borrower to the Bondholder Representative or the Issuer
concerning the Loan or required by the Loan Documents are (or, in the case of materials
prepared by Persons other than the Borrower or the Managing Member or their respective
agents or employees, arc to the best of the Borrower’s knowledge) accurate, correct, and
sufficiently complete in all material respects to give the Issuer and the Bondholder
Representative truc and accurate knowledge of their subject matter.

(u) - All utility services, including gas (if any), water, sewage, electrical, and
tclephone, necessary to develop and occupy the Project are available at or within the
boundaries of the Project. In the alternative, the Borrower has taken all steps necessary to
assure that all utility services will be available upon completion of the Improvements.

(v) The Borrower is not a ‘“‘foreign person” within the meaning of
Section 1445(f)(3) of the Code.

{(w)  The Borrower will hold and dispose of all tenant security deposits relating
to the Project in accordance with State law.

(x) The Borrower shall not discriminate on the basis of race, creed, color, sex,
age, or national origin in the lease, use, or occupancy of the Project or in conncction with
the employment or application for e¢mployment of Persons for the operation and
management of the Project and shall not deny admission to any person exclusively on the
basis of rent assistance payments under a local, state, federal, or other housing assistance
program, including, but not limited to, Section 8 of the Housing Act.

(y) The Borrower shall comply with all requirements of the Act and any and all
lawful rules, policies, and applicable regulations of the Issuer (or its sponsoring entity)
adopted pursuant to the Act with respect to multifamily rental housing and the Project. The
Project is located wholly within the boundarics of the Issuer’s jurisdiction.

(z) All tenant lists, applications, and waiting lists relating to the Project shall at
all times be kept separate and identifiable from any other business of the Borrower that is
unrelated to the Project, and shall be maintained in a reasonable condition for proper audit
and be subject to examination during business hours by representatives of the Issuer or the
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Trustee (upon two (2) Business Days' prior notice, but no such prior notice will be required
during the continuance of an Event of Default).

(aa) The Borrower agrecs to maintain and operate the Project in a manner that
provides decent, safe, and sanitary housing.

(bb)  From time to time the Issucr may direct the Borrower to file such additional
reports as the Issuer reasonably determines to be necessary to comply with State or federal
laws or regulations in connection with administration of the Loan and operation of the
Project hercunder and the Borrower agrees to file such reports promptly.

{cc)  The Borrower covenants and agrees to execute such additional instruments
as may be reasonably requested by the Trustee or the Issuer in order to carry out the
provisions of this Agreement and the other Loan Documents and to perfect or give (urther
assurances of any of the rights granted or provided for in the Loan Documents.

(dd) As of the Bond Closing, the Borrower is in compliance, in all material
respects, with all requirements of the Regulatory and Restrictive Use Agreements and the
Project Certificate, and the representations set forth in the Project Certificate pertaining 10
the Borrower and the Project are true and accurate, in all material respects, and Borrower
hereby incorporates the same as if set forth herein.

(ee)  The Borrower acknowledges that (a) it understands the nature and structure
of the transactions relating to the financing of the Project, (b) it is familiar with the
provisions of all of the documents and instruments relating to such financing to which 1t is
a party, (c) it understands the risks inherent in such transactions, including without
limitation the risk of loss of the Project, and (d) it has not relied on the Issuer, for any
guidance or expertise in analyzing the financial or other consequences of the transactions
contemplated by this Agreement and the other Bond Documents or the Loan Documents
or otherwise relied on the lIssuer in any manner (except as to the accuracy of the
representations made by the Issuer and the performance by the Issuer of its agreemcnts,
covenants and undertakings).

(ff)  The Forward Bond Purchase Agreement is in full force and effect and no
party is in default thereunder and all representations and warrantics made by the Borrower
in the Forward Bond Purchase Agreement are true and correct in all material respects.

Section 2.3. Additional Represeniations, Warranties, and Covenants of the Borrower.
The Borrower further represents, warrants, and covenants as follows:

(a)  to take such action to assure that the Bonds are "exempt facility bonds", as defined
in Section 142(a) of the Code, at least 95 percent of the proceeds of which are used to provide
"qualified residential rental projects” (within the meaning of said Section 142(a)(7) of the Code)
or property functionally related and subordinate to such facilities;

(b} to comply with the terms and conditions of the Tax Regulatory Agreement
including, without limiting the generality of any other covenant contained herein,
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(c) assuring that at all times within the Qualified Project Period that 40 percent of the
residential units in the Project will be occupied by persons whose income is 60 percent or less of
area median gross incomg,

(d) obtaining annually from each tenant of a residential unit described in subsection (1)
above, a certification of income to currently determine income compliance with the foregoing, and

(e) assuring that none of the residential units in the Project will be used for a purpose
other than residential rental or that none of the units will be used as owner-occupied residences
within the meaning of Section 143 of the Code;

(f) to refrain from taking any action that would result in the Bonds being "federally
guaranteed” within the meaning of Section 149(b) of the Code;

(2) to refrain from using any portion of the proceeds of the Bonds, dircetly or indirectly,
to acquire or-to replace funds which were used, dircctly or indirectly, to acquire investment
property {as defincd in Section 148(b)(2) of the Code) which produces a materially higher yield
than the yield on the Bonds over the term of the Bonds, other than investment property acquired
with -- proceeds of the Bonds invested for a reasonable temporary period equal to 3 years or less
until such proceeds are needed for the purpose for which the Bonds are issued,

(1} amounts invested in a bona fide debt service fund, within the meaning of Section
1.148-1(b) of the Regulations, and

(2) amounts deposited in any reasonably required reserve or replacement fund to

the extent such amounts do not excced 10 percent of the stated principal amount (or, in the case of

Bonds issucd at a discount), the issue price of the Bonds;

(h) to otherwisc restrict the use of the proceeds of the Bonds or amounts treated as
proceeds of the Bonds, as may be necessary, to satisfy the requirements of Section 148 of the Code
(relating to arbitrage);

(1) to use no more than two percent of the gross proceeds of the Bonds for the payment
of costs of issuance;

)] to use no portion of the proceeds of the Bonds to provide any airplane, sky-box or '
other private luxury box, health club facility, facility primarily used for gambling, or store the
principal business of which is the sale of alcoholic beverages for consumption off premises;

(k) to comply with the limitations imposed by Section 147(c) of the Code (relating to
the limitation on the use of proceeds to acquire land) and Section 147(d) of the Code (relating to
restrictions on the use of Bond proceeds to acquire existing buildings, structures or other property);

] to immediately remit to the Trustee lor deposit in the Rebate Fund any deficiency
with respect to the Rebate Amount as required by the Indenture;
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(m)  to provide to the Trustee, at such time as required by the Trustee, all information
required by the Trustee with respect to Nonpurpose [nvestments not held in any fund under the
Indenture; and

{n)  to take such action to assure, the Project to be as described in the "Applications of
Private Activity Bonds" submiited by the Issuer on behalf of the Borrower to the Texas Bond
Review Board in order to receive an allocation of state volume cap as required by Section 146 of
the Code.

(o)  The Issuer agrees to submit such closing documents for the Bonds, in accordance
with the rules of the Texas Bond Review Board, as may be necessary, or to take such other action
as reasonably required, to cause the Texas Bond Review Board to provide the certificate of
allocation for the Bonds under Section 146 of the Code.

(p) The Issuer and Borrower understand that the term "proceeds” includes "disposition
proceeds” as defined in the Regulations and, in the case of refunding Bonds, Transferred Proceeds .
(if any) and proceeds of the refunded Bonds expended prior to the date of issuance of the Bonds.
It is the understanding of the Issuer and the Borrower that the covenants contained in this
Agreement are intended to assure compliance with the Code and Regulations. In the event that
the Code is changed or regulations or rulings are hereafter promulgated, which modify or expand
provisions of the Code, as applicable to the Bonds, the Issuer and the Borrower will not be required
to comply with any covenant contained herein to the extent that such failure to comply, in the
opinion of nationally-recognized Bond Counscl, will not adversely affect the exemption from
federal income taxation of interest on the Bonds under Section 103 of the Code. In the event that
the Code is changed or regulations or rulings are hereafter promulgated, which impose additional
requirements which are applicable to the Bonds, the Issuer and the Borrower each agrees to comply
with the additional requirements to the extent nccessary, in the opinion of nationally-recognized
Bond Counsel, to preserve the exemption from federal income taxation of interest on the Bonds
under Section 103 of the Code. In furthcrance of such intention, the Issuer hereby authorizes and
dirccts the authorized lssuer representative to execute any documents, certificates or reports
required by the Code and to make such clections, on behalf of the Issuer, which may be permitted
by the Code as are consistent with the purpose for the issuance of the Bonds. -

(qQ) The Issucr and the Borrower covenant that the property constituting the Project will
not be sold or otherwisc disposed in a transaction resulting in the receipt by the Issuer and the
Borrower of cash or other compensation, unless (i) the Bonds are retired or (ii} the Issuer and the
Borrower obtain an opinion of nationally-recognized Bond Counsel that such sale or other
disposition will not adversely affect the tax-exempt status of the Bonds.

(r) The Borrower has implemented and maintains in effect policies and procedures
designed to ensure compliance by the Borrower, its subsidiarics, and their respective directors,
officers, employees and agents with Anti-Corruption Laws and applicable Sanctions, and the
Borrower, its subsidiaries, and their respective officers and employees and to the knowledge of the
Borrower its directors and agents, are in compliance with Anti-Corruption Laws and applicable
Sanctions in all material respects. None of (a) the Borrower, any subsidiary, or to the knowledge
of the Borrower or such subsidiary, any of their respective directors, officers or employees, or (b)
to the knowledge of the Borrower, any agent of the Borrower or any subsidiary that will act in any
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capacity in connection with or bencfit from the credit facility established hereby, is a Sanctioned
Person. No borrowing of the Loan or use of proceeds, or other transaction contemplated by this
Agreement will violate Anti-Corruption Laws or applicable Sanctions.

. Section 2.4, Tax Exemption; Tax Regulatory Agreement. The Borrower hercby
covenants, represents, and agrees as follows: '

(a) to file of record such documents and take such other reasonable steps as are

" necessary in order to ensure that the requirements and restrictions, if any, of the Tax

Regulatory Agreement then executed by the Borrower will be binding upon all owners of

the Project, including, but not limited to, the recordation, if required, of the Tax Regulatory
Agreement, in the real property records of Travis County, Texas; and

(b) to reference the requirements and restrictions, if any, contained in the Tax
Regulatory Agreement, once cxccuted, in any deed or other document transferring any of
its intcrest in the Project to another Person to the end that such transferee has notice of, and
is bound by, such restrictions, and to obtain thc agreement from any transferee to so abide.

Section 2.5. Representations and Covenants of the Borrower as Single Purpose Enfity.
Without limiting any of the foregoing, but in addition thereto, Borrower covenants and agrees that
it shall not, nor shall it permit its Managing Member to, take any of the following actions without
the prior written consent of the Bondholder Representative:

(a) engage in any business or activity other than the acquisition, construction,
ownership, operation and maintenance of the Project, and activities incidental thereto;

(b) acquire or own any material asset other than (i) the Mortgaged Property,
and (ii) such incidental personal property as may be necessary for the opcration of the
Project;

(c) ~ except for Permitted Transfers, (i) merge into or consolidate with any
Person or entity {ii) or dissolve, terminate or liquidate in whole or in part, (111) transfer or
otherwise disposc of all or substantially all of its assets, or (iv) change its legal structure,
without in each case described in clauses (i) (iv), the Bondholder Representative’s consent;

(d) fail to preserve its existence as an entity duly organized, validly existing and
in good standing (if applicable) under the laws of the jurisdiction of its organization or
formation, or without the prior written consent of the Bondholder Representative, amend
or modify (to the extent prohibited in this Agreement), or terminate any of the Borrower's
Organizational Documents;

(c) except as specifically permitted by any Loan Document, own any subsidiary
or make any investment in or acquire the obligations or securitics of any other Person or
entity without the consent of Bondholder Representative;

(f) commingle its assets with the assets of any of its partner(s), partners,
shareholders, affiliates, or of any other Person or entity or transfer any assets to any such
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Person or entity other than distributions on account of equity intercsts in the Borrower
permitied hercunder;

(g) incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than (i) the Taxable Tail Loan or a loan provided in
replacement of the Taxable Tail Loan on terms satisfactory to the Bank, and (ii) unsecured
trade and operational debt incurred with trade creditors in the ordinary course of its
business of owning and operating the Project in such amounts as are normal and reasonable
under the circumstances;

(h) allow any Person to pay its debts and liabilities (except the Guarantor or any
of the Borrower's partners) or fail to pay its debts and liabilities solely from its own assets
(or the assets of Guarantor or any of the Borrower's partners);

() fail to maintain its records, books of account and bank accounts separate

~ and apart from those of the partners, principals and affiliates of the Borrower, or partner of

the Borrower, or fail to prepare and maintain its own financial statements in accordance

with GAAP and susceptible to audit, or if such financial statements are consolidated, [ail

to cause such financial statements to contain footnotes disclosing that the Project is actually
owned by the Borrower;

()] enter into any contract or agreement with any partner, principal or affiliate
of the Borrower, the Guarantor or any partner, principal or affiliate thereof, except upon
terms and conditions that are intrinsically fair and substantially similar to thosc that would
be available on an arm's length basis with third parties other than any partner, principal or
affiliate of the Borrower or the Guarantor, or any partner, principal or affiliate thereof, and
Borrower’s entry into a Development Agreement with the Developer and entry into a
Construction Contract with the Contractor are hereby approved as being intrinsically fair
and on terms substantially similar to those available to third parties;

(k) seek dissolution or winding up, in whole or in part;

)] fail to correct any known misunderstandings regarding the separate identity
of the Borrower, which could adversely impair the tax exempt nature of the Bonds or the
Borrower’s status as a single asset cntity,

(m)  hold itself out to be responsible or pledge its assets or credit worthiness for
the debts of another Person or allow any Person to hold itself out to be responsible or pledge
its assets or credit worthincss for the debts of the Borrower (except for Guarantor);

{(n) make any loans or advances to any third party, including any partner,
principal or affiliate of the Borrower, or any shareholder, partner, principal or affiliate
thereof, except as expressly provided in the Operating Agreement;

{0) fail to file its own tax returns or to use separate contracts, purchase orders,
stationery, invoices and checks and such failure shall have a material impact on Borrower’s
status as a single asset entity;
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(p) fail either to hold itself out to the public as a legal entity separate and distinct
from any other entity or person or to conduct its business solely in i1ts own name in order
not (i) to mislead others as to the entity with which such other party is transacting business,
or (ii) to suggest that the Borrower is responsible for the debts of any third party (including
any shareholder, partner, partner, principal or affiliate of the Borrower, or any shareholder,
partner, partner, principal or affiliate thereof);

(q)  reserved;

(r) fail to maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations;

(s) file a voluntary petition or otherwise initiate proceedings to have the

Borrower or any manager or the Managing Member of the Borrower adjudicated bankrupt
or insolvent, or consent to the institution of bankruptey or insolvency proceedings against
the Borrower or any manager or the Managing Member of the Borrower, or file a petition
secking or consenting to reorganization or relief of the Borrower or any manager or the
Managing Member of the Borrower as debtor under any applicable federal or state law
relating to bankruptcy, insolvency, or other relief for debtors with respect to the Borrower
or any manager or the Managing Member of the Borrower; or seek or consent to the
appointment of any trustee, receiver, conservator, assignee, sequester, custodian, liquidator
(or other similar official) of the Borrower or any manager or the Managing Member of the
Borrower or of all or any substantial part of the properties and assets of the Borrower or
any manager or the Managing Member of the Borrower, or make any general assignment
for the benefit of creditors of the Borrower or any manager or the Managing Member of
the Borrower, or admit in writing the inability to the Borrower or any manager or the
Managing Member of the Borrower to pay its debts generally as they become due or declare
or effect a moratorium on the Borrower or any manager or the Managing Member of the
Borrower debt or take any action in furtherance of any such action;

(t) conceal asscts from any creditor, or enter into any transaction with the intent
to hinder, delay or defraud creditors of the Borrower or the creditors of any other Person;

(u) fail to maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations, provided that there is sufficient cash flow from the Project at such time to do
so and the Borrower’s constituent owners shall not be required to fund or advance any
additional capital to satisfy this obligation; or

(v) fail to use separate contracts, purchase orders, invoices and checks (other
than such documents that bear the name of its manager or managing agent with reference
to the Project).

Except as otherwise provided in the Loan Documents, the Borrower shall not amend or
modify any Borrower’s Organizational Documents in any manner that would result in a breach of
any of the representations, warrantics or covenants set forth in this Section 2.7 or that would
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otherwisc adversely affect the Borrower’s special purpose entity status without the prior written
consent of the Bondholder Representative (and the Permanent Lender if prior to the Conversion
Date), which consent shall not be unreasonably withheld, delayed or conditioned. Promptly after
the Permanent Lender’s writtcn request from time to time, but not more frequently than once in
any calendar year, the Borrower shall deliver to the Permanent Lender a signed swom statement
that the Borrower is in compliance with the provisions of this Section 2.7.

Section 2.6. [Further] Additional Representations and Agreements of Borrower. The
Borrower represents, warrants, covenants and agrees as set forth below to and with the Trustee,
and the Borrower agrees that the Trustee may rely on such representations, warranties covenants
and agreements and the other representation, warranties, covenants and agreements contained in
this Agreement as if the Trustce were a party to this Agreement.

(a) The Title Policy delivered at the Bond Closing satisfies the requirements of
Schedule D and Schedule I of this Agreement.

(b) The Trustee may assume without investigation that the amounts of money
transferred to it by the Borrower as “Basic Payments” in accordance with Section 4.2(b)
of this Agreement are sufficient to satisfy the requirements of Section 4.2(b) of this
Agreement. .

(c) The Trustee may assume without investigation that the amounts of money
transferred to it by the Borrower in accordance with Schedule F of this Agreement are
sufficient to satisfy the requirements of Schedule F of this Agreement.

Section 2.7. Representations and Warranties of the Bondholder Representative. The
Bondholder Representative makes the following representations and warranties:

(a) The Bondholder Representative has all power and authority necessary (i) to
execute and deliver this Agreement, (ii) to perform its obligations under this Agreement
and (iii) to consummate the transactions contemplated by this Agreement.

(b) The Bondholder Representative has taken all actions necessary to authorize
(i) the execution and delivery of this Agreement, (ii) the performance of its obligations
under this Agreement, and (iii) the consummation of the transactions contemplated by this
Agreement.

() This Agreement has been duly executed and delivered by the Bondholder
Representative and constitutes, assuming due execution and delivery by the other partics
hereto, the valid and binding obligation of the Bondholder Representative, enforceable
against the Bondholder Representative in accordance with its terms, except as limited by
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting the
rights of creditors generally and the exercise of judicial discretion in accordance with
principles of general equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).
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(d) To the best knowledge of the Bondholder Representative, neither the
execution and delivery by the Bondholder Representative of this Agreement, nor the
performance by the Bondholder Representative of its obligations under any of the Loan
Documents to which it is a party, nor the consummation of the transactions contemplated
by such Loan Documents will violate any law, rule, regulation or ordinance, or any order,
judgment or decree of any Federal, state or local court or will conflict with, or constitute a
breach of, or a default under, the charter or by-laws of the Bondholder Representative or
under any agreement, instrument or commitment to which the Bondholder Representative
is a party or by which the Bondholder Representative or any of its property is bound.

{(e) To the best knowledge of the Bondholder Representative, there is no action,
suit, proceeding, inquiry or investigation by or before any court, governmental agency or
public board or body pending or, to the knowledge of the Bondholder Representative,
threatened against the Bondholder Representative (nor, to the knowledge of the
Bondholder Representative, is there any basis therefor), which (i) affects or seeks to
prohibit, restrain or cnjoin the execution and delivery by the Bondholder Representative of
any of the Loan Documents to which it is a party; the performance by the Bondholder
Representative of its obligations under such Loan Documents, or the consummation of the
transactions contemplated by such Loan Documents, or (ii) affects or questions the validity
or enforceability of such Loan Documents.

(f) No approval, permit, consent, authorization or order of any court,
governmental agency or public board or body not already obtained is required to be
obtained by the Bondholder Representative as a prerequisite to the exccution and delivery
by the Bondholder Representative of the Loan Documents, the performance by the
Bondholder Representative of its obligations under such Loan Documents or the
consummation of the transactions contemplated by such Loan Documents.

(2) To the best knowledge of the Bondholder Representative, no information,
statement or report furnished to the lIssuer or Bond Counsel by the Bondholder
Representative in connection with the negotiation of or performance under any of the Loan
Documents or the consummation of the transactions contemplated hereby contains any
material misstatement of fact or omits to state a material fact necessary to make the
statements contained therein, in light of the circumstances under which they were made,
not misleading. It is specifically understood by the Bondholder Representative that all such
statements, representations and warranties shall be deemed to have been relied upon by the
Issuer as an inducement to effectuate the Loan, and that if any such statements,
representations and warranties were matcrially incorrect at the time they were made or as
of Bond Closing, the Issuer may consider any such misrepresentation or breach a Default.

(h) To the best knowledge of the Bondholder Representative, it is not in default
with respect to any order or decree of any court or any order, regulation or demand of any
Federal, state, municipal or governmental agency, which default might have consequences
that would affect its performance hereunder. '

(1) To the best knowledge of the Bondholder Representative, it is not a party to
or bound by any agreement or instrument or subjcct to any charter or any other corporate
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restriction or any judgment, order, writ, injunction, decree, law, or regulation which now
or in the future may materially and adversely affect the ability of the Bondholder
Representative to perform its obligations under any Loan Document to which it is a party,
or which requires the consent of any third person to the execution of such Loan Document,
or the consummation of the transaction contemplated hereby.

0 All fees charged by the Bondholder Representative in connection with the
origination of the Loan are no more than those which are reasonable and customary for
lenders to charge in connection with similar oans not financed through the issuance of tax-
exempt Bond.

(k) Any certificate signed by a representative of the Bondholder Representative -
and delivered pursuant to and concurrently with this Agreement shall be decmed a
. representation of the Bondholder Representative as to the statements made therein.

() The Bondholder Representative hereby agrees to purchase from the Issuer
the Bonds in the principal amount of up to $25,000,000 as provided in the [ndenture and
in the Loan Agrcement for the purpose of financing the acquisition, construction and
equipping of the Project.

(m)  All funds held by the Bondholder Representative or any other party which
are used to sccure payment of the obligations of the Borrower under the Note are identified
in the Tax Certificate. '

(n) The Bondholder Representative represents that it is purchasing the Bonds
for its own account and not for reoffering to the public. In connection with its purchase of
the Bonds, thec Bondholder Representative agrees to deliver to the Tssuer an investor letter
substantially in the form of Exhibit C to the Indenture. In the event the Bondholder
Representative transfers the Bonds, such transfer shall be subject to the terms of the
Indenture. In the event of a transfer of thc Bonds (or any beneficial interest therein), by
the Bondholder Representative other than in accordance with the provisions of the
Indenture and the securities laws of the United States, the Bondholder Representative
agrees to indemnify the Issuer against any hability, cost and expense (including attorney’s
fees) that may result therefrom.

Section 2.8. FRISA. (a) The Borrower shall not engage in any transaction which would
cause any obligation, or action taken or to be taken hereunder (or the exercise by the Permanent
Lender of any of its rights under the Note, this Agreement or any of the other Permanent Loan
Documents) to be a non-exempt (under a statutory or administrative class exemption) prohibited -
transaction under ERISA and/or Section 4975 of the Code.

(b) The Borrower further covenants and agrees to deliver to the Permanent
Lender such certifications and other evidence from time to time throughout the term of the
Permanent Loan as are reasonably requested by the Permanent Lender that (1) the Borrower
is not (and is not decmed to include the assets of) an “employee benefit plan” that is subject
to Title I of ERISA and/or a “plan” that is subject to Section 4975 of the Code; (ii) the
Borrower is not a “governmental plan” within the meaning of Section 3(32) of ERISA and
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is not subject to state statutes regulating investments and fiduciary obligations with respect
10 governmental plans; and (iii} one or more of the following statements is and remains
true:

) Equity interests in the Borrower are “publicly offered securities”
within the meaning of 29 C.F.R. § 2510.3-101 (as modified by Section 3(42) of
ERISA, the “Plan Assets Regulation™); or

. (1) Less than 25% of each outstanding class of equity interests in the
Borrower are held by “benefit plan investors”™ (determined in accordance with the
Plan Assets Regulation).

(c) The Borrower shall not agree to, enter into or consummate any transaction
which would render thec Borrower unable to furnish the certification or other evidence
referred to in Section 2. 10(h), to the extent applicable.

(d) The Borrower represents, warrants and covenants to the Bondholder
" Represcntative and to each Permanent Lender Party that neither the Borrowcr nor any
ERISA Affiliate maintains, contributes to, or has any obligation to contribute to, or has any
direct or indircct liability with respect to any “employee benefit plan™ as defined in Section
3(3) of ERISA (including any “multiemployer plan” as defined in Section 3(37) of ERISA)
that is subject to Title TV or Section 302 of ERISA or Section 412 of the Code.. The
Borrower shall take or refrain from taking, as the case may be, such actions as may be
necessary to causc the representation and warranty in this Section 2.10 to remain truc and
~accurate until full repayment of the Indebtedness.

(e) The Bondholder Representative (and after the Conversion Date, the
Permancnt Lender Parties) shall have the right to consult with the Borrower on significant
business issues relating to the operation of the Mortgaged Property and the management of

‘the Borrower. Representatives of the Borrower shall make themselves available quarterly,
cither personally or by telephone at mutually agreeable times for such consultations, Such
consultations need not result in any changes in the Borrower’s decisions or actions. The
Bondholder Representative (and after the Conversion Date, the Permanent Lender Parties)
intends to use such rights to satisfy thc management rights requirements under the Plan
Assets Regulation.

Scction 2.9.  Terrorism and Anti-Money Laundering

(a) As of the date hercof and until full repayment of the indebtedness: (i) the
Borrower, (ii) any Person Controlling or Controlled by the Borrower; (iii) if the Borrower
is a privately held entity, any Person having a ten percent (10%) or more direct or indirect
beneficial interest in the Borrower; or (iv) any Person for whom the Borrower is acting as
agent or nominee in connection with this transaction, is not an OFAC Prohibited Person.

(b)  To comply with applicable Anti-Money Laundering Laws, all payments by
the Borrower to the Bondholder Representative (or if prior to the Conversion Date, the
Permanent Lender) or from the Bondholder Representative or the Permanent Lender to the
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Borrower will only be madc and received in the Borrower’s name and to and from a bank
account of a bank based or incorporated in or formed under the laws of the United States
or a bank that is not a “foreign shell bank™ within the meaning of the U.S. Bank Secrecy
Act (31 US.C. § 5311 et seq.), as amended, and the regulations promulgated thereunder
by the U.S. Department of the Treasury, as such regulations may be amended from time to
lime. ' -

(c) The Borrower shall provide the Bondholder Representative and if prior to
the Conversion Date, the Permanent Lender, at any time and from time to time until
repayment in full of the Indebtedness with such information as the Bondholder
Representative and if prior to the Conversion Date, the Pcrmanent Lender, determines to
be necessary or appropriate to comply with the Anti-Money Laundering Laws of any
applicable jurisdiction, or to respond to requests for information concerning the identity of
the Borrower, any Person Controlling or Controlled by the Borrower or any Person having
a beneficial interest in the Borrower, from any Governmental Authority, self-regulatory
organization or financial institution in connection with its anti-money laundering
compliance procedures, or to update such information.

(d) The reprcsentations and warranties set forth in this Section 2.11 shall be
deemed repeated and reaffirmed by the Borrower as of each datc that the Borrower makes
a payment o the Permancnt Lender under the Permanent Loan Documents or receives any
disbursement of Permanent Loan proceeds, reserve funds or other funds from the
Permanent Lender. The Borrower agrees promptly to notify the Permanent Lender in
writing should the Borrower become aware of any change in the information set forth in
these representations. :

Section 2.10. Representations Regarding the Morigaged Property.

(a) No part of the Mortgaged Property has been designated as wetlands under
any federal, state or local law or regulation or by any governmental agency, and no portion
of the Mortgaged Property is located within a 100-year flood plain, except as may be
disclosed as such on the survey of the Mortgaged Property delivered to the Bondholder
Representative in conncction with the Bondholder Representative’s purchase of the Bonds
on the date of the Bond Closing and to the Permanent Lender in connection with the
Permanent Lender’s purchase of the Bonds on the Conversion Date.

(b} Reserved.

(c) Public water supply, storm and sanitary sewers and sanitary sewer capacity,
and electrical, gas, cable and telephone facilities are avatlable or upon completion of
construction as evidenced by delivery of the Completion Certificate wiil be available to the
Mortgaged Property within the boundary lines thereof, and the Improvements will connect
to all storm and sanitary sewer lines serving the Mortgaged Property, and 10 the best of the
Borrower’s knowledge such lines are sufficient to meet the reasonable needs of the
Mortgaged Property as currently contemplated. To the best of the Borrower’s knowledge
surface and storm water do not accumulate on the Mortgaged Property and do not drain
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from the Mortgaged Property across land of adjacent property owners, except as permitted
by an casement or other agreement with such adjacent property owncrs.

(d)  The Mortgaged Property will bc managed for the Borrower by the
Management Agent pursuant to the Management Agreement, which Management
Agreement is in full force and effect. To the best of the Borrower’s knowledge, no event
of default has occurred under the Management Agreement, and no event has occurred
thereunder which with notice or the passage of time would constitute an event of default
thereunder. The Borrower has delivered to the Bondholder Representative and the
Permanent Lender a true and complete copy of the Management Agreement.

(c) The Borrower reports, for accounting purposes, on a fiscal year basis
commencing on January 1 and terminating on Dccember 31. ‘

(H There are no actions, suits or proceedings, pending or, to the Borrower’s
actual knowledge, threatened in writing, affecting the Borrower, or the Mortgaged Property
at law or in equity, on, before or by any federal, state, municipal or other governmental
department, commission, board, bureau, agency or other governmental instrumentality.
There arc no outstanding judgments, arbitration awards, decrees or awards of any. kind
pending against thc Borrower, the Guarantor or any of the Mortgaged Property. To the
Borrower’s knowledge, there are no actions, suits or proccedings pending or threatened in
writing against the Guarantor which it determined adversely to such Guarantor would have
a material adverse impact on the ability of such Guarantor 1o perform its obligations under
the Guaranty, the Recourse Guaranty Agreement and the Environmental indemnity
Agreement.

Section 2.11. Business Purpose of the Permanent Loan. The Borrower stipulates and
warrants that the purposc of the Permanent Loan is for the sole purpose of carrying on or acquiring
a business, professional or commercial enterprise. The Borrower further stipulates and warrants
that all proceeds of the Permanent Loan will be used for said business, professional or commercial
enterprise.

Section 2.12. So/vency. (1) Neither the Borrower nor the Guarantor has entered into the
transaction contcmplated by this Agrecment, the Loan or any Permanent Loan Document with the
actual intent to hinder, delay, or defraud any creditor, and (2) the Borrower and the Guarantor have
each received reasonably cquivalent value in exchange for its obligations under the Loan and the
Permanent Loan Documents. Giving effect to the Loan and the Permanent Loan Documents, the ‘
fair saleable value of the Borrower’s assets excecds and will, immediately following the making
of the Permanent Loan and the Permanent Lender’s purchase of the Bonds, exceed the Borrower’s
total liabilities, including subordinated, unliquidated, disputed and contingent liabilities. The fair
salcable value of the Borrower’s assets is and will, immediately following the making of the
Permanent Loan and the Permanent Lender’s purchase of the Bonds, be greater than the
Borrower’s probable liabilities, including the maximum amount of its contingent liabilities on its
debts as such debts become absolute and matured. The Borrower’s assets do not and, immediately
following the making of the Permancnt Loan and the Permanent Lender’s purchasc of the Bonds
will not, constitute unreasonably small capital for such entity to carry out its business as conducted
or as proposed to be conducted. The Borrower docs not intend 10, and docs not believe that it will,
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incur debt and other liabilities (including contingent liabilities and other commitments) beyond its
ability to pay such debt and liabilities as they mature (taking into account the timing and amounts
of cash to be received by it and the amounts to be payable on or in respect of obligations of such
party). No petition in bankruptcy has been filed against the Borrower or the Guarantor and neither
the Borrower nor the Guarantor has ever made an assignment for the benefit of creditors or taken
advantage of any insolvency act for the benefit of debtors. Neither the Borrower nor the Guarantor
is currently involved in a foreclosure or in a default on any indebtedness owing to the Permanent
Lender or to any affiliate of the Permancnt Lender or on any other indebtedness obtained for
commercial purposes with respect to the Mortgaged Property. All financial and other tnformation
submitted by or on behalf of the Borrower and the Guarantor to the Permanent Lender in
connection with the Permanent Loan was true, complete and cotrect in all material respects as of
the date delivered to Permanent Lender. All of the Borrower’s obligations to creditors, including,
but not limited to, alt payments and accounts relating to the Mortgaged Property, are current.

Section 2.13. Ground Lease. With respect to thc Ground Lease, the Borrower warrants,
represents, agrees, and covenants as follows:

(a) The Ground Lease is in full force and effect, and therc have been no
amendments, supplements, ¢xtensions or other modifications of any nature to the Ground
Lecasc, written or oral,

(b) To the Borrower’s knowledge, there are no existing uncured defaults by the
Borrower under the Ground Lease, and to thc Borrower’s knowledge, no cvent has
occurred which, with the passage of time or the giving of notice or both, would constitute
a default by the Borrower under the Ground Lease, and no default will occur as a result of
the executton and delivery by the Borrower to the Trustee (or the Issuer as the case may
be) of the Mortgage.

(c) The Borrower agrees to cause the lessor under the Ground Leasc to grant
permission to the Bondholder Representative, and its agenis and representatives, to, after
two (2) Business Days' prior notice (provided no such prior notice is required dunng the
continuance of an Event of Dcfault) enter at any reasonable time during normal business
hours upon the Project to inspect the Project.

(d) The Borrower has not received written notice of any pending condemnation
or eminent domain proceeding affecting the Project.

(e) The Borrower agrees to perform and fully comply with all agreecments,
covenants, terms, and conditions imposed on or assumed by the Borrower as lessee under
the Ground Lease; and if the Borrower fails so to do, the Bondholder Representative may,
but shall not be obligated 1o, take any action the Bondholder Representative deems
necessary or desirable, in Bondholder Representative’s sole and reasonable determination,
to prevent or 1o cure any default by the Borrower in the performance of or compliance with
any of the Borrower’s covenants or obligations under the Ground Lease. On receipt by the
Bondholder Representative from the lessor under the Ground Lease, of notice of any
default by the Borrower thereunder pursuant to the terms of the Ground Leasc or otherwise,
the Bondholder Representative may rely thereon and take any action as aforesaid to cure
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. such default even though the existence of such default or the nature thercof is questioncd
or denied by the Borrower or by any party on behalf of the Borrower. The Borrower hereby
expressly grants to the Bondholder Representative, and agrees that the Bondholder
Representative shall have, the absolute and immediate right o enter in and on the Project
to such extent and as often as the Bondholder Representative, in its sole discretion, deems
necessary or desirable in order to cure any Event of Default by the Borrower, provided that
prior to the occurrence of such Event of Default, the Bondholder Representative shall have
a right of entry during ordinary business hours upon two Business Days' prior notice to the
Borrower (provided no such prior notice is required during the continuance of an Event of
Default). The Bondholder Representative may pay such sums of money as thec Bondholder
Representative in its reasonable discretion deems necessary to cure any such Event of
Dcfault, and the Borrower hereby agrees to pay to the Bondholder Represcntative,
immediately and without demand, all such sums so paid and expended by the Bondholder
Representative, together with interest thereon from the date of each such payment at the
Default Rate. If Bondholder Representative takes any action necessary to cure any default
by Borrower, Bondholder Representative shall be subrogated to any and all of the rights of
the Person or Persons to whom any payment is made by the Bondholder Representative
and all of the rights of the Borrower under the terms and provisions of the Ground Leasc.

The Borrower agrees to deliver to the Bondholder Representative and the Issuer copies of
all notices of default or foreclosure received by the Borrower from the lessor under the Ground
Lcase. '

ARTICLE 3
ISSUANCE AND PURCHASE OF BONDS; PAYMENT OF COSTS

Section 3.1.  Jssuance and Purchase of Bonds. The Issucr has determined to issue the
Bonds pursuant to the Indenture, and the Borrower has reviewed and does hereby approve the
terms of the Indenture. Upon execution of this Agreement, the other Loan Documents, and the
Indenture and the occurrence or waiver of all conditions precedent to issuance (including the
conditions to closing listed in Schedule D attached hereto), or as soon thereafter as practicable,
the Bondholder Representative agrees to purchase and the Issuer will execute the Bonds and
deliver the Bonds to the Bondholder Representative as the mitial purchaser thereof or to its order
upon payment of the purchase price and the delivery to the Trustee of all documents required to
be delivered as a condition to such delivery pursuant to the Indenture. The proceeds of the Bonds
will be deposited with the Trustee and disbursed in accordance with the Indenturc.

Section 3.2. No Warranty by Issuer. The Borrower agrees that, because the components
of the Project have been and are to be designated and sclected by it, THE ISSUER HAS NOT MADE AN
INSPECTION OF THE PROJECT OR OF ANY FIXTURE OR OTHER ITEM CONSTITUTING A PORTION
THEREOF, AND THE ISSUER MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED OR
OTHERWISE, WITH RESPECT TO THE SAME 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, [T 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 PROJECT OR ANY FIXTURE OR OTHER ITEM
CONSTITUTING A PORTION THEREOF, WHETHLER PATENT OR LLATENT, THE ISSUER SHALL HAVE NO
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RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO. THE PROVISIONS OF THIS SECTION 3.2 HAVE
BEEN NEGOTIATED AND ARE INTENDED TO BE A COMPLETE EXCLUSION AND NEGATION OF ANY
WARRANTIES OR REPRESENTATIONS BY THE ISSUER, EXPRESS OR IMPLIED, WITH RESPECT TO THE
PROJECT 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 3.3. Disbursements From the Project Fund and the Costs of Issuance Fund.

(a) The Issuer has authorized and directed the Trustee to make payments from
~ the Costs of Issuance Fund in accordance with the Budget to pay the costs of issuing the
Bonds (subject to the limitations of Section 2.3(r) hereof in order that such representation
is correct and the terms of Section 3.4 hereof), and to reimburse the Borrower for any of
the foregoing paid or incurred by the Borrower before or after the execution and delivery
of this Agreement and the issuance and delivery of the Bonds in accordance with the
requirements of Section 5.9 of the Indenture, and the Bondholder Representative has
consented to the Trustee’s making of such payments by acknowledging a written
Requisition upon the satisfaction of the applicable conditions listed in Schedule D attached
hereto and Section 4.7 of this Agreement and the  limitations relating to the 95% rule as
represented in Section 2.3(r) hercof.

(b) The balance of the Bond proceeds shall be disbursed by the Trustee only in
accordance with the Indenture, including delivery of a written Requisition by the Borrower
satisfying the requirements of Section 5.2 of the Indenture and approved in writing by the
Bondholder Representative, which approval of the Bondholder Representative will be
granted upon satisfaction of the conditions and performance of the covenants and
conditions sct forth in this Agreement.

() The Bondholder Representative shall consent to Requisitions of amounts in
the Project Fund for costs of the Project based on the Budget and the further terms and
conditions of this Agreement (including Schedule D attached hereto and Section 4.7
hereof). If the Borrower cannot complete the Project in strict conformity with the most
recently approved Budget, the Borrower shall promptly submit to the Bondholder
Represcntative for its approval a revised Budget in the same format as the Budget. The
Bondholder Representative need nol make further disbursements untess and until it
approves the revised Budget, which approval shall not be unreasonably withheld,
conditioned, or delayed.

(d) In addition to the items required in the attached Schedule D (the
“Dishursement Schedule™), lhe Borrower shall have provided to the Bondholder
Representative al! items in Section 4.7(b) hereof for a disbursement of the applicable
Borrower’s Sources to be funded (each a “Dishursement” and collectively,
“Disbursements”).

(e) In no event shall the Bondholder Representative be required to approve
disbursements from Borrower’s Sources (as defined in Section 4.6(a) below) in an
aggregate total amount in excess of the Total Project Expenses (as defined in Section 4.6(a)
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below) (including contingency reserve and interest reserve) as set forth in the most recently
approved Budget.

Section 3.4. Pavment of Costs of Issuance by the Borrower. The Borrower agrees that
it will provide any and all funds required for the prompt and full payment of Costs of Issuance for
the Bonds, including, but not limited to, to pay the following items:

(a) all reasonable legal fees (including Bond Counse! and the respective
counscl to the Borrower, the Issuer, the Bondholder Representative, the Guarantor, and the
Trustee), abstractors’, title insurance, financial, engineering, environmental, construction
services, appraisal and accounting fees and expenses, administrative fees, printing and
cngraving costs, and other expenses incurred and to be incurred by the Borrower, the Issuer
(including the Issuance Fec), the Bondholder Representative and the Trustee in connection
with issuance of the Bonds;

(b) all recording fees and other taxes, charges, assessments, license, or
registration fees of every naturc whatsoever incurred and to be incurred in connection with
the issuanccs of the Bonds;

(c) all initial fees and cxpenses of the Trustee, the Paying Agent, and the Issuer,

(d) all reasonable fees and expenscs for title insurance, survey, and related
matters;

_ (e) a non-refundable orgination fee due to the initial Bondholder
Represcntative for the Construction Loan upon execution of this Agreement, in the amount
of § (i.e., 0.75% of total Bonds),

(H a onc-time administrative fee of $300 due to the Bondholder Representative
that will offset the monthly account maintenance charges;

(g) reserved;

(h)  all fees due to the Permanent Lender upon the execution of the Forward
Bond Purchase Agrcement; and

(1) all other reasonable Costs of Issuance actually incurred.

Section 3.5.  7iile Insurance. The Borrower agrecs to furnish to the Trustee at the closing
~ of the transaction contemplated hereby the Title Policy with respect to the Project as required by
Schedule D and Schedule | attached hereto.

(a) At such time or times as reasonably required by the Bondholder
Representative as an advance is made on the Loan, the Borrower agrees to furnish to the
Issuer and the Trustee, at the Borrower’s expensc, an endorsement to the Title Policy
extending the effective date of the Title Policy (with no new exceptions to coverage other
than as permitted by the Loan Documents) and increasing the amount of coverage under
the Title Policy to include the advance.
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(b) The Borrower hereby represents that the Permitted Encumbrances do not
and will not materially adversely affect (i) the ability of the Borrower to pay in full the
principal of and interest on the Note in a timely manner or (ii) the use of the Project for the
use contemplated or (iii) the value of the Project.

(c) The Borrower has good and insurable title to its leasehold interest in the
‘Land, subject to no liens, charges, or encumbrances other than the Permitied
Encumbrances, including those liens granted in the Loan Documents and liens securing the
Taxable Tail Loan.

(d) Upon the execution by the Borrower and the proper recording of the
Mortgage, and upon the exccution and appropriate filing of UCC 1 financing statements,
the Trustee will have a valid first lien in and to the leaschold interest in the Land and in
and to the Improvements and a valid security interest in the personal property encumbered
by the Mortgage (to the extent a security interest may be granted in said pcrsonal property)
subject to no liens, charges or encumbrances other than the Permitted Encumbrances.

ARTICLE 4
THE LOAN, LOAN REPAYMENT AND ADDITIONAL CHARGES

Section 4.1. The Loan. The Issuer agrees, upen the terms and conditions herein
specified, to lend to the Borrower the proceeds received by the Issuer from the sale of the Bonds,
excluding any interest earned thercon by causing such proceeds to be deposited with the Trustee
for disposition as provided herein and in the Indenture. The obligation of the Issuer to make the
Loan shall be deemed fully discharged upon the deposit of the proceeds of the Bonds with the
Trustee. The Loan shall be evidenced by the Note, in the form attached as Schedule B hereto, and
contemporancously with the issuance of the Bonds, the Issuer will endorsc the Note without
recourse to the order of and will assign the Note to the Trustee, as the assignee of the Issuer. The
obligation of the Bondholder Representative to approve any Requisition (or to purchase the Bonds)
is subject to satisfaction of the conditions listed in Schedule D attached hereto.

Section 4.2, Loan Repayment.

(a) The Borrower will repay the Loan in accordance with the provisions of the
Note and this Agreement. Notwithstanding anything to the contrary contained herein, the
Borrower covenants that it shall make payments, at such times and in such amount to assure
that payment of the principal of and premium, if any, and interest on the Bonds shall be
made when due, whether at maturity, by call for redemption, by accelcration or otherwise
(including, without limitation, any prepayment premium due with respect to thc Bonds).

(b) Subject to the Borrower’s right of prepayment granted in Section 10.1 (or
in connection with the corresponding redemption under the terms of the Indenture), the
Borrower hereby acknowledges its indebtedness to the Issuer and agrees to make monthly
payments, by 9:00 am Central time on the tenth (10th) day of cach month (or, if such tenth
(10th) day is not a Business Day, on the first (1st) Business Day which next follows such
tenth (10th) day and which will be the Payment Date for purposes hereof) (each a “Payment
Date”), commencing December 10, 2015, which monthly payments shall be in an amount
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which.will equal the sum of each of the following which will be duc (whether at maturity
or by redemption or acceleration or otherwise pursuant to the Indenture) on the next
Payment Date or other datc upon which any of the following items are payable) (“Basic

Payments™):
(1) Amounts then due under the Note as provided in subsection (d) and
(g) below;
(ii)  Ordinary Fees and Expenses of the Trustee and the Rebate Analyst’s
Fee; ‘

b3

(i)  To the extent sufficient amounts have not been deposited in the
Revenue Fund, other reasonable expenses of the Issuer actually incurred;

(iv)  Amounts required to be deposited in the Real Estate Taxes and
Insurance Reserve Account of the Servicing Fund under the Section 5.23 hereof
and Schedule F attached hereto, or under the Mortgage for Real Estate Taxes and
[nsurance; and

(v} Amounts required to be déposiled in the Replacement Reserve
Account of the Servicing Fund pursuant to Section 5.23 hereof and Schedule F.

(vi)  Amounts required to be deposited in the Operating Reserve Account
of the Servicing Fund pursuant to Section 5.23 hereof and Schedule F.

(c) The Borrower shall pay to the Trustee, within ten (10) days after written
demand therefor together with a reasonable accounting of such amounts, any reasonable
extraordinary fees and expenses actually incurred by the Trustee and the amounts required
to be deposited in the Rebate Fund pursuant to Section 7.16 hereof.

(d) Interest as it accrues on the Note (as provided in the Section 4.2(a)) during
the Construction Term shall be payable monthly on each Payment Date during the
Construction Term (for interest unpaid and accruing to the first day of that calendar month).
The Construction Loan shall be due and payable in full on the Construction Term Maturity
Date (or such later date as may be extended under subsection (f) below) unless the
Conversion Certificate has been provided prior to the Conversion Date, in which case the
Construction Loan shall convert to the Permanent Loan and shall be payable as set forth in
subsection (h} below.

(e) On or within thirty (30) days before the Construction Term Maturity Date,
the Borrower agrees to fully and finally pay the outstanding principal balance of the
Taxable Tail Loan.

() The Construction Term Maturity Date and the maturity of the Taxable Tail
Loan may each automatically rencwed and extended at the request of the Borrower, on a
one time basis, for up to six (6) calendar months from , 2018, to , 2018,
provided that cach of the following conditions shall either have been waived in writing by
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the Bondholder Representative or shall have been fully, completely, and timely satisfied
(otherwise, the Bondholder Representative and the Trustee shall have no commitment to
renew and extend the Construction Term Maturity Date and maturity date of the Taxable
Tail Loan and any agreement to extend and renew the Construction Term Maturity Date
and the maturity of the Taxable Tail Loan will be at the sole discretion of Bondholder
Representative):

4818-6548-7139.v9

(i) At least thirty (30) days but not more than ninety (90) days prior to
January 1, 2018, Borrower shall have notified the Bondholder Representative and
the Permanecnt Lender in writing that it requests an extension of the Construction
Term Maturity Date until ;

(1) Substantial Completion of the Improvements shall have occurred as
evidenced by a temporary certificate of occupancy and certificate of Substantial
Completion from the Architect and concurred to by the Bondholder
Representative’s construction consultant; :

(iii)  No event which matenally limits, reduces, or impairs the Low
Income Housing Tax Credit for the Project shall have occurred, and the Borrower
shall otherwise be in strict compliance with all guidelines relating to the Low
Income Housing Tax Credit for the Project;

(iv)  The Borrower shalt have delivered, at its sole cost and expense, all
extension and other agreements, instruments, amendments, title insurance
endorsements, and modifications of the Loan and the Taxable Tail Loan required
by the Bondholder Representative in its reasonable discretion to effect such renewal
and cxtension (which extension agreement of the Note will extend the Construction
Term Maturity Date and the maturity of the Taxable Tail Loan for up to six (6)
calendar months and will provide for, among other things, that interest shall
continue to accrue on the Loan and the Taxable Tail Loan at the applicable ratcs
(as extended, with respect to the Loan and with respect to the Taxable Tail Loan),
and the Loan and the Taxable Tail Loan shall each continue to be payable prior to
the Construction Term Maturity Date (as extended) in monthly payments of interest
only and will modify as needed amortization of the Loan during the Permanent
Loan, as provided for in the Note and Indenture before it begins amortizing for the
requested extension of the Construction Term Maturity Date (but without extending
the Permanent Term Maturity Date)),

(v) Lease up has commenced with at least one (1) unit occupied,

(vi)  The Borrower shall have reimbursed the Bondholder Representative
and Trustee for all of their reasonable costs and cxpenses (including reasonable
attorneys’ fees) actually incurred and relating to the extension;

(vii) The Borrower shall have delivered to the Bondholder
Representative cvidence of compliance of the Project with all placed in service
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requirements under Section 42 of the Code required by the Bondholder

" Representative to effect such renewal and extension; |

(viii) Each of the conditions listed in Section 1{c) of the Disbursement
Schedule in Schedule D attached hereto shall have been fully and completely
satisfied or waived in writing; ‘

(ix)  No Material Adverse Change shall exist;
(x) No Default or Event of Default shall be then existing;

(xi)  The Forward Bond Purchase Agreement shall be in full force and
effect and any deadline in the Forward Bond Purchase Agreement for the
occurrence of the Conversion Date shall have been extended as needed;

(xii)  During the renewal term, sources for the payment of interest and
fees due under this Agreement and the other Loan Documents and the Taxable Tail
Loan are not less than Estimated Debt Service. Sources of the payment of such
interest and fees can be any combination of (i) remaining balances in the Budget
for interest and, if applicable, letter of credit fees; (11) cash deposited with the Bank
on or before commencement of the extension period from a source other than the
Construction Loan and the Taxable Tail Loan and/or the scheduled Capital
Contributions in the amounts set forth in Schedule H attached hereto to pay such
interest and fees, or (i11) Net Cash Flow for the extension period (calculated using
Net Cash Flow in the most recent three months). “Estimated Debt Service” is the
sum of (1) interest (deemed to be the then current interest rate applicable to Note
and the Taxable Tail Loan plus .25% (with respect to the Loan and the Taxable Tail
Loan), and (2) if applicable, letter of credit fees, cach calculated for the entire
extension period;

(xiii) The Borrower shall have paid an extension fee to the Bondholder
Representative equal to .25% of the sum of the principal amount of the Bonds
Outstanding plus the outstanding balance of the Taxable Tail Loan;

(xiv) 1If and to the extent required by the Bondholder Representative or
Trustee, the Trustee has received an opinion of Bond Counsel that such extension
will not in and of itself adversely affect that tax exempt status of the Bonds;

(xv)  The Borrower has received all required Capital Contributions then
scheduled to be funded, shall have been fully funded and used to pay budgeted
items satisfactory to the Bondholder Representative, and the Loan shall otherwise
be in balance as required by this Agrcement.

() The Borrower agrees to cause the purchase on or within thirty (30) days

before the Construction Term Maturity Date of a sufficient principal amount of Bonds in
order to satisfy the requirements of the Forward Bond Purchase Agreement. In any event,
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all Conditions to Conversion shall occur or be waived prior to the Construction Term
Maturity Date.

terms:

(hy  The Borrower hereby agrees to the following Permanent Loan payment

(1) Except for any time when the Default Rate is applicable pursuant to
the terms of this Agreement, the outstanding principal balance of the Permanent

" Loan (including any amounts added to principal under the Permanent Loan

4818-6548-7139.v9

Documents) shall bear interest at a rate equal to the Permanent Loan Contract Rate.
All interest accruing on the Permanent Loan shall be calculated on the basis of a
three hundred sixty (360) day year consisting of twelve (12) months of thirty (30)
days each, except that any interest due at any time for a period of less than a full
calendar month shall be calculated by multiplying the Permanent Loan Contract
Rate by a fraction, the numerator of which is the actual number of days elapsed in
such partial month and the denominator of which is three hundred sixty (360).

‘(ii)  Ifany regular monthly installment of principal or interest due under
this Agreement, or any monthly deposit for taxes, ground rent, insurance,
replacements and other sums if required under any Permanent Loan Document,
shall not be paid as requircd undcr this Agrcement or any other Permanent Loan
Document within five (5) days following the date the same is due, the Borrower
shall pay to Permanent Lender a late charge (the “Late Charge”) of four cents
($0.04) for each dollar so overduc in order to compensate Permanent Lender for its
loss of the timely use of the money and frustration of the Permanent Lender in the
meeting of its financial commitments and to defray part of thec Pcrmanent Lender’s
incurred cost of collection occasioned by such late payment. Any Late Charge
incurred shall be immediately due and payable. Nothing herein contained shall be
deemed to constitute a waiver or modification of the due date for such installments
or deposits or the requirement that the Borrower make all payment of instaliments
and deposits as and when the same are due and payable.

(i)  Upon a continuing Event of Default or on the Permanent Term
Maturity Date, the unpaid principal balance of the Permanent Loan shall thereafter
bear interest at the per annum interest rate (the “Default Rate”) until the day that
Event of Default is fully cured, equal to the lesser of:

(A)  the highest rate permitted by law to be charged on a
promissory note secured by a commercial mortgage, or

{B)  the sum of threc percent (3%) plus the greater of:
(x) the Permanent Loan Contract Ratc; or

(y) the Federal Funds Rate.
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Interest at the Default Rate as provided in this Section 4.2 shall be immediately due and
payable to the Permanent Lender and shall constitute additional Indebtedness evidenced by the
Note and secured by the Permanent Loan Documents. '

(iv)  On the Conversion Date, a payment of interest only (as provided in
Section 4.2(a)) shall be due and payable for the period from such date 1o the tenth
(10th) day of the next calendar month.

e After the Conversion Date, successive monthly installments of principal and interest
(in arrears), in the constant amount of § , shall be made on the tenth (10th)
day of the month following the Conversion Date and on the tenth (10th) day of each
calendar month therealfter up to and including the tenth {10th) day of the month
immediately prior to the Permanent Term Maturity Date. The monthly payments of
combined principal and interest required under this Agreement are based upon a thirty-
five (35) year amortization period. The foregoing monthly payments shall be sufficient
to pay the corresponding sinking fund installment due under the Bonds.

(i) During the Construction Term, the Borrower shall make each payment
required to be made by it hereunder (whether principal, interest or fees or otherwisc) prior
to 11:00 a.m. Central time, on the date when due, in immediately available funds, without
set off or counterclaim. Any amounts received alter such time on any date may, in the
discretion of the Trustee (with the consent of Bondholder Representative), be deemed to
have been received on the next succeeding Business Day for purposes of calculating
interest thereon. If any payment hereunder shall be due on a day that is not a Business
Day, the date for payment shall be extended to the next succeeding Business Day, and, in
the case of any payment accruing interest thereon shall be payable for the period of such
extension. All payments made hereunder shall be made in U.S. dollars. Notwithstanding
anything herein to the contrary, all payments required to be made hereunder on the
Permanent Loan shall be payable in accordance with subsections (i) through and including

(vi) of Section 4.2(l) below.

m All payments of principal, interest and other amounts to be made by the
Borrower on and with respect to the Permanent Loan, shall be made in United States
dollars, in immediately available funds, without deduction, set-off or counterclaim, to the
Permanent Lender. All such payments that are regularly scheduled monthly payments of
principal, interest or reserves shall be made by the Borrower (with notice to Trustee) by
automatic clearing house (“ACH”) debit of a bank account of the Borrower of which the
Permanent Lender has received at least thirty (30) days’ prior written notice. All other
payments from the Borrower to the Permanent Lender shall be made by wire {ransfer of
immediately available funds to an account designated by the Permanent Lender in writing
to the Borrower.

(k) if the due date of any payment under the Permanent Loan Documents would
otherwise fall on a day that is not a Business Day, such date shall be extended to the next
succeeding Business Day, and interest shall accrue and be payable for any principal so
extended for the period of such extension.

-49 .

4818-6548-7139.v9
HOU 408309669v20



() Each payment reccived by the Permanent Lender under the Permanent Loan
Documents shall be applied in the following order:

(1) First, to the interest duc on any Advances made by the Permanent
Lender under the Permanent Loan Documents;

(i}  Next, to the principal amount of any Advances made by Permanent
Lender under the Permanent Loan Documents; '

(iii)  Next, to Late Charges, attorneys’ fees or any other amount due under
any Permanent Loan Document save for the amounts described in clauses (D), (E)
and (F) immediately below;

(iv)  Next, to any Prepayment Fee or Closed Period Prepayment Fee, as
applicable then due and payable under this Agreement;

(v) Next, to accrued interest due to the Permanent Lender under the
Pcrmanent Loan Documents; and

(vi)  Finally, to the principal balance of the Permanent Loan.

Notwithstanding the foregoing, during the continuance of an Event of Default or in the
event that the Borrower does not pay the outstanding principal balance and accrued interest due
under this Agreement, when due, whether on the Permanent Loan Maturity Date or on any earlier
date as a result of any Accelcration Event, the Permanent Lender, at its option, shall apply any
payments it then receives in such order as the Permanent Lender deems appropriate in its sole
discretion.

Section 4.3.  Additional Charges. The Borrower agrees to pay, when due, subject to the
payment of amounts duc under Section 4.2 hereof, all reasonable costs and expenses incurred in
connection with the issuance of the Bonds (but only to the extent the same are not included in
Ordinary Fees and Expenses and are not paid from the Cost of Issuance Fund established under
the Indenture) and are not paid pursuvant to Seetion 4.2 hereof (in the aggregate, the “Additional
Charges™), including without limitation, the CXpEnses listed in Section 3.4 hercof and cach and all
of the following:

(a)  all reasonable fees of the Trustee, the Issucr (including the Issuer
‘Administration Fce), and any Holder for services rendered pursuant to the terms of the
Indenture, any amounts due under Section 7.3 hercof (but only to the extent the same are
not included in Ordinary Fees and Expenses and are not paid pursuant to Section 4.2
hereof) and all reasonable fees and reasonable charges of any registrars, legal counsel,
accountants, engineers, public agencies, and others actually and reasonably incurred in the
performance of services reasonably required pursuant to the terms and conditions of the
Indenture for which such Persons are actually entitled to payment or reimbursement, any
reasonable fces or charges of public agencies, and any reasonable fees or expenses actually
incurred and resulting directly from the occurrence and continuance of an Event of Default
by the Borrower hereunder;
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(b) (i) all indemnity payments required to be made to the Issuer and any Holder
under Section 7.3 hereof; (ii) all reasonable cxpenses (including reasonable legal fees)
incurred by the Issuer or the Trustee to exercise their rights under this Agreement following
an Event of Default; and (iii) all other rcasonable cxpenses incurred by the Issuer in relation
1o the Project which are not otherwise required to be paid by the Borrower under the terms
of this Agreement or any separate fee agreement, including costs incurred as a result of a
request by the Borrower,

(c) amounts advanced by the Trustee pursuant to the Indenture;

(d) interest, at the Default Rate, on all payments not made by the Borrower
under Section 4.2 hercof and under this Section 4.3 when due, to the parties entitled
thereto; and

(c) If any payment required under this Agreement is not paid within ten (10}
Business Days after such payment is due, then, at the option of the Bondholder
Representative, the Borrower shall pay a late charge equal to three percent (3.0%) of the
amount of such payment to compensate the Bondholder Representative for administrative
expenses and other costs of delinquent payments. This late charge may be assessed without
notice, shall be immediatcly duc and payable and shall be in addition to all other ri ights and
remedies available to the Bondholder Representative including any interest duc as a result
of interest then accruing on the Bonds Outstanding at the Default Rate, if applicable.

Section d.4. The Borrower's Obligations Unconditional. The obligations of the
Borrower.to perform and observe the agreements on its part contained herein shall be absolute and
unconditional and payment of the Loan and Additional Charges and all other payments required
of the Borrower hereunder or under the Note shall be paid without set off, counterclaim, or defense
for any reason and without abatement or deduction or defense. The Borrower will not suspend or
discontinue any such payments, and will perform and observe all of its other agreements in this
Agreement, and, except as expressly permitted in Section 10.3 hereof, will not terminate this
Agreement for any causc, including but not limited to any acts or circumstances that may constitute
failure of consideration, destruction or damage to the Project or the Borrower’s business, the taking
of the Project or the Borrower’s business by Condemnation or otherwise, the lawful prohibition of
the Borrower’s use of the Project or the Borrower’s business, the interference with such use by
any privale person or corporation, the invalidity or unenforceability or lack of due authonzation
or other infirmity of this Agrecement, the lack of right, power or authority of the Issuer to enter into
this Agreement, eviction by paramount title, commercial frustration of purpose, bankruptcy, or
insolvency of the Issuer or the Trustee, change in the tax or other laws or administrative rulings or
actions of the United States of America or of the State or any political subdivision thereof, or
failure of the Issuer to perform and observe any agreement, whether cxpress or implied, or any
duty, liability, or obligation arising out of or connected with this Agreement, or for any other cause
whether similar or dissimilar to the foregoing, any present or future law to the contrary
© notwithstanding, it being the intention of the parties hereto that the payment of the Loan and other
amounts payable by the Borrower hereunder or under the Note shall be paid in full when due
without any delay or diminution whatever.
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Section 4.5. Assignment of Issuer’s Rights. As security for the payment of the Bonds,
the Issuer will pledge the amounts payable hereunder and assign, without recourse or liability, to
the Trustee, the Issuer’s rights under this Agreement and the Note, including the right to receive
payments hereunder (but excluding the Unassigned Issuer’s Rights), and hereby directs the
Borrower to make said payments directly to the Trustee, or otherwise upon the order of the Trustee.
The Borrower herewith assents to such assignment and will make payments under this Agreement
directly to the Trustee, or otherwise upon the order of the Trustee, without defense or set off by
reason of any disputc between the Borrower and the Issuer, the Holders, or the Trustee and Trustee
shall have the rights and remedies of the Issuer under this Agreement and each Loan Document
and shall have the right to exercise such rights and remedies without the joinder or consent of the
Issuer, in the same manner and under the limitations and conditions that the Trustee is entitled to
exercise rights and remedies under the Indenture.

Section 4.6. Loan in Balance, the Borrower's Sources.

(a) The Loan is “in balance” whenever the undisbursed funds available to the
Borrower for the Project (1aking into account, among other things, the timing of anticipated
reccipts and disbursements of funds) under the Loan, plus any sums on deposit'in the
Capital Contribution Account and other amounts to be deposited therein for budgeted items
and to pay the Note, plus the undisbursed Taxable Tail Loan, to pay budgeted amounts,
plus any sums on deposit in the Borrower’s Funds Account (as defined below), plus any
undisbursed Loan funds in the Project Fund (with respect to budgeted construction items)
and the Interest Account of the Bond Fund (with respect to budgeted interest) or otherwise
made available to the Bondholder Representative in the form of a letter of credit, pledged
bank account, or other form of cash collateral, approved by the Bondholder Representative
in its sole and absolute discretion (“Cash Collateral™), are sufficient in the reasonable
judgment of the Bondholder Representative to pay, through Substantial Completion of all
of the Project and on a timely basis all of the following sums (“Total Project Expenses™):
(i) all costs of acquisition, equipment, ownership and maintenance of the Project and
Facility and all costs and expenses of construction and equipment of the Facility in
accordance with the Plans and Specifications and the Budget approved by the Bondholder
Representative; (ii) all costs of leasing or renting of the apartment units in the Project; and
(iii) all interest and all other sums and costs which may accrue or be payable under the
Loan Documents prior to or in connection with the Conversion Date. Developer Fee shall
not be deemed a Total Project Expense. The Capital Contribution Account, the Borrower’s -
Funds Account, the unfunded portion of the Taxable Tail Loan, and any Cash Collateral,
together with undisbursed Loan funds in the Project Fund (with respect to budgeted
construction items) and the Interest Account of the Bond Fund (with respect to budgeted
interest), are collectively referred to herein as “Borrower’s Sources.” Prnor to and in
connection with the occurrence of the Bond Closing, the Borrower shall (i} cause the
Investor Member to deposit the first installment of the Capital Contnibution, less any
portion thereof used to pay Costs of Issuance through the escrow for the closing of the
Loan or any reimbursements permitted under the Operating Agreement, into the Capital
Contribution Account on the date of issuance of the Bonds; (ii) prior to the Converston
Date, cause the Investor Member to deposit subsequent Capital Contributions in the Capital
Contribution Account as set forth in Schedule I1 attached hereto at the time such equity
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installments become due and payable as provided lor in the Operating Agreement, subject
to the terms and conditions therein; and (ii1} deposit amounts demanded by the Bondholder
Representative as set forth below when the Loan is “out of balance” into a restricted non-
interest bearing account to be maintained with the Bondholder Representative in the
Borrower’s name (the “Borrower’s Funds Account”) to be disbursed to complete the
Construction of the Project, unless the Bondholder Representative has agreed otherwise in
wriling in each instance, which agreccment may be withheld by the Bondholder
Representative in its sole discretion. '

(b)  The Loan is “out of balance” if and when the Bondholder Representative
determines that there are insufficient funds (taking into account the amount and timing of
all of the Borrower’s Sources) in the reasonable judgment of the Bondholder
Representative to pay, through completion of the Project and the Conversion Date, all Total
Project Expenses. The Borrower acknowledges that the Loan may become “out of
balance™ in numerous ways,'not all of which may now be forescen. Except as permitted in
Schedule D attached hercto, or Section 5.10(c) of this Agreement, undisbursed funds in
one category or line item may not be applied to another category or line ilem unless the
Bondholder Representative consents in writing to such use in each instance, such consent
not to be unreasonably withheld, conditioned or delayed. All Requisitions of amounts in
the Project Fund must comply with the requirements of the applicable Regulatory and
Restrictive Use Agreements and the Indenture.

(<) Whenever the Loan becomes “out of balance,” the Bondholder
Representative may, at its option, make written demand on the Borrower to deposit the
Borrower’s own funds into the Borrower’s Funds Account and/or draw upon, demand, or
otherwise obtain payment to the Bondholder Representative of any Cash Collateral, in any
such instance in an amount sufficient in the Bondholder Representahive’s reasonable
estimation to cause the Loan to be “in balance.” Within thirty (30) Business Days
following the Bondholder Representative’s written demand, the Borrower must deposit
into the Borrower's Funds Account all funds required by the Bondholdér Representative’s
demand that are in excess of any Cash Collateral actually delivered to the Bondholder
Representative.  The Borrower must also submit, for the Bondholder Representative’s
approval, a revised Budget (with a copy to the Issuer) within ten (10) Business Days after
any such demand. Notwithstanding anything herein to the contrary, amounts to be funded
from any Requisition shall be first paid with amounts in Borrower’s Funds Account. On
the Conversion Date, (1) subject to the terms of this Agreement, if there are undisbursed
proceeds of the Loan which may be used to pay Total Project Expenses, Borrower shall
be entitled to request an advance of the Loan to reimburse Borrower for any deposits made
under this Section into the Borrower's Funds Account, and (2) Borrower shall be entitled
to withdraw all amounts in the Borrower's Funds Account without restriction to pay those
Total Project Expenses.

Section 4.7. Disbursement Procedures.

(a) Subject to and upon the satisfaction of the terms and conditions of this

Agreement and Schedule D attached hereto, the Bondholder Representative shall

consent 1o Requisitions of Bond proceeds and to Draw Requests for disbursements of
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amounts in the Project Fund and in the Capital Contribution Account (and any deposits of
the Taxable Tail Loan). Without limiting the foregoing, notwithstanding recording of the
Mortgage or anything contained in this Agreement, the Bondholder Representative shall
not be required to approve any Requisitions of amounts in the Project Fund and amounts
on deposit in the Capital Contribution Account and deposits of Taxable Tail Loan (except
for reasonable fees, costs and reimbursements payable to the Bondholder Representative
pursuant to the terms and conditions of this Agreement and Schedule D attached hereto),
untess and until the Bondholder Representative has determined that: (i) the amount and
timing of the Borrower’s Sources are sufficient to pay the Total Project Expenses and to
pay the Loan down to the Permanent Loan (or such lesser amount required for satisfying
the requirement of the Forward Bond Purchase Agreement), (i1) the Mortgage and all
disbursements of the Loan funds will be and shall remain a first priority lien on the Project;
and (iit) the applicable conditions in Schedule D attached hereto have been satisfied or
waived in writing by the Bondholder Representative. Notwithstanding anything herein or
in the Indenture to the contrary, Trustee shall not authorize any disbursement of the Bond
proceeds from the Project Fund unless and until the Bondholder Representative has
approved that Requisition, such approval not to be unreasonably withheld.

(b) Disbursements of the Borrower’s Sources to the Borrower shall be made by
the Trustee from the Project Fund and by the Bondholder Representative from all other of
the Borrower’s Sources by deposit into a non interest bearing checking account to be
maintained with the Bondholder Representative in the name of the Borrower (the
“Disbursement Checking Account”) unless otherwise requested by the Borrower and
consented to by the Bondholder Representative, such consent to be delivered in wniting to
the Trustee. Before the Bondholder Representative becomes obligated to consent to a
Requisition of amounts in the Project Fund or to disburse any amounts in the Capital
“Contribution Account to the extent on deposit with the Bondholder Representative, or to
disbursed deposits of the Taxable Tail Loan (if any) must receive a wrilten request signed
by the Borrower or the Borrower’s agent designated in Section 7 of the Disbursement
Schedule attached hercto as Schedule D, using a form acceptable to the Bondholder
Representative (referred to and defined in Schedule D attached hercto the “Draw
Reguest”™), accompanied by such documentation and information as required by Schedule
D attached hereto and as the Bondholder Representative may reasonably require (for
funding’s from the Project Fund, such required documentation shall include a signed
Requisition). In each Draw Request, the Borrower shall request disbursement for one or
more specified line item(s) of the Budget. Without limiting the foregoing, each Draw
Rcquest shall be accompanied by lien waivers, on forms reasonably acceptable to the
Bondholder Representative or the title insurer, from each subcontractor or material supplier
paid with the proceeds of the immediately preceding Draw Request. The Bondholder
Representative shall not be obligated to consent to a Requisition or to disburse amounts in
the Capital Contribution Account as requested in any Draw Request, earlier than ten (10)
days after receipt of a complete supporting package and satisfaction of the items listed in
Schedule D attached hereto. If the Bondholder Representative approves a Requisition, the
Bondholder Representative will then submit the Requisition to the Trustec. In the cvent
the Draw Request is approved and the funds from Borrower’s Sources are disbursed into
the Disbursement Checking Account, the Borrower shall promptly then pay the appropriate
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“parties with the proceeds of the amounts in the Disbursement Checking Account unless
otherwise requested by the Borrower and consented to by the Bondholder Representative
which consent shall not be unrcasonably withheld, conditioned or delayed. The Borrower
may submit Requisitions and Draw Requests to the Bondholder Representative no more
{frequently than once each calendar month, unless the Bondholder Representative has given
its prior written consent and delivered such consent to the Trustee in each instance.
Notwithstanding the foregoing, for purposes of accruing interest thercon, the Loan shall be
deemed disbursed and made available to the Borrower (subject to the terms of this
Agreement) upon deposit of the proceeds of the Loan with the Trustee.

(c) The Bondholder Representative, at any time, subject to the terms
and conditions of this Agreement, may use any of the Borrower’s Sources which are on
deposit with the Bondholder Representative to pay outstanding Loan fces owed to the
Bondholder Representative, interest on the Loan, reasonable fees and expenses of the
Bondholder Representative’s attorneys, title insurance and miscellancous costs actually
incurred which are specifically payable by the Borrower hereunder, and such other sums
as arc actually outstanding and owing {from time to time by the Borrower to the Bondholder
Representative with respect to the Loan, all without further notice to or authonzation by
the Borrower (subject to the requirements of Section 4.7(e) below). These payments may
be made, at the Bondholder Representative’s option, by: (1) debiting the applicable account
containing any of the Borrower’s Sources (excluding the Project Fund and Interest Account
of the Bond Fund) in the amount of the payments without first depositing that amount into
the Disbursement Checking Account; (ii) disbursing all or any part of the amount of the
payments into.the Disbursement Checking Account and then debiting the Disbursement
Checking Account or (iii) invoicing the Borrower in the amount of the payments; provided,
however, that the Bondholder Representative shall provide the Borrower with notice of any
such debit by the Bondholder Representative no later than ten (10) Business Days after the
debiting has occurred, together with a reasonable accounting -of such debited amount as
‘such is reasonably practical after a written request therefor by Borrower. For these
purposcs, the Bondholder Representative is not restricted to the line items and cost
categories of the Budget. The Borrower acknowledges that such a use of the Borrower’s
Sources by the Bondholder Representative may cause the Loan to become “out of balance,™
requiring deposits by the Borrower into the Borrowcer’s Funds Account or payment to the
Bondholder Representative of Cash Collateral.

(d) If the Budget provides (or an undisbursed balance remaining in the
interest reserve line item of the Budget and all other disbursement conditions have been
met, then the Bondholder Representative from time to time shall disburse Borrower’s
Sources to pay inlerest on the Loan from the intercst reserve ling item.

(c) Subject to the further terms of this Section and this Agreement
(including Schedule D), disburscments made or authorized under this Agreement to pay
Good Costs shall be paid first from proceeds of the first installment of the Capital
Contribution set forth in Schedule I1 (sometimes referred to herein as the “Construction
Capital Contributions,” whether one or more) deposited in the Capital Contribution
Account maintained by the Bondholder Representative (to the extent deposited with the
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Bondholder Representative under the terms of the Operating Agreement and to the extent
available to pay Good Costs as provided in the most recently revised Budget and as set
forth in subsection (f) below), and then from Requisitions made on the Project Fund and
then from advances of the Taxable Tail Loan. Without limiting the foregoing, no consent
to a Requisition by the Bondholder Representative will be provided unless and until all of
the Construction Capital Contributions then payable under the Partnership Agreement have
been fully funded in accordance with the terms of the Partnership Agreement and uscd first
to pay Bad Costs and other Costs of Issuance (by payment to the Trustee in accordance
with the terms of the Indenture) and then to pay Good Costs (by deposit in the Capital
Contribution Account for disbursement therefrom in accordance with the terms of this
Agreement). Without limiting the foregoing, it 1s agreed the proceeds of the Bonds shall
only be used to pay Good Costs, and the proceeds of the Capital Contributions and Taxable
Tail Loan shall be used first to pay Bad Costs and then any remaining amounts shall be
uscd to pay Good Costs {in the order provided for in this subsection). Notwithstanding the
foregoing, if the Bondholder Representative determines it is necessary that certain Draw
Requests be instead funded from the Project Fund to satisfy the 95% rule as represented in
Section 2.3(r), those Draw Requests will be first funded from the Project Fund (in any
event, it is the intent of the parties that all proceeds of the Bond will be used for the
development of the Project).

() In addition to the foregoing, without limiting the requirements of
Schedule D attached hercto, prior to and as a condition to the Bondholder Representative’s
agrecment to buy the Bonds, the Borrower shall have caused the portion of the Construction
Capital Contnibution set forth in Schedule H attached hereto which will be used to pay
Costs of Issuance to be deposited in the Cost of Issuance Fund in accordance with the terms
of the Indenture, and then any remainder of the Construction Capital Contribution shall
have been deposited in the Capital Contribution Account for disbursement in accordance
with the terms of this Agreement to first pay budgeted Bad Costs which are not Costs of
Issuance in accordance with the Budget and then to pay budgeted Good Costs as provided
in subsection (e) above.

(2) The second and third instaliments of the Capital Contributions set
forth in Schedule H shall cach be funded into the Capital Contribution Account to first pay
any budgeted construction items and then, as provided in Schedule H shall be applied the
Taxable Tail Loan (the second installment shall thereafter by paid as provided in Schedule
H), and otherwisc shall, until the Conditions to Conversion are satisfied or waived in
writing by the Bondholder Representative, be held as security for the Notc by remaining in
the Capital Contribution Account and for any resizing or other requirements and conditions
to the occurrence of the Conversion Date for purposes of satisfying the Conditions 1o
Conversion (and issuancc of the Conversion Certificatc evidencing conversion to the
Permanent Loan).

Section 4.8. Additional Disbursement Conditions. The Bondholder Representative need
not approve the disbursement of the Borrower’s Sources (including approving a Requisition) until
the Borrower fulfills all conditions of the Loan Documents relating to such disbursement sct forth
in Schedute D attached hereto to the Bondholder Representative’s satisfaction, in its reasonable
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judgment, or such conditions are otherwise waived by Bondholder Representative. The
Bondholder Representative’s Loan closing conditions and conditions for subsequent
disbursements include the matters described in the Disbursement Schedule. Further, fundings will
be based upon the percentage of completion for actual work in place as approved by the
Bondholder Representative and its construction consultant, such approval not to be unreasonably
delayed, withheld or conditioned. Further, no proceeds of the Taxable Tail Loan shall be made
available to Borrower if any amounts are then available from any other of Borrower’s Sources.

Section 4.9. No Waiver of Conditions. Any waiver by the Bondholder Representative of
a condition of disbursement must be expressly made by the Bondholder Representative in writing.
If the Bondholder Representative makes a disbursement before fulfillment of one or more required
conditions, such disbursement shall not be a waiver of such condition with respect to subsequent
disbursements, and the Bondholder Representative reserves the right to require their fulfillment
before making any subsequent disbursements. If all disbursement conditions are not satisficd or
waived in writing by the Bondholder Representative, the Bondholder Representative, without
waiving any rights or conditions as to any other or further disbursements, may disburse selectively
as to certain items or categories of costs and not others.

Notwithstanding anything to the contrary set forth in this Agreement, all of the Bond
proceeds shall, for federal income tax purposes, be (1) allocated to the Improvements in the Project
and Borrower's Icasehold interest in the Land on which it is located and (2) used exclusively to
pay costs of the construction and equipment of the Project which are includable in aggregate basis
of the Improvements and Borrower's leasehold interest in the Land on which the Improvements
are located {(“Eligible Costs”) in a manner such that the Improvements satisfies the requirements
of Section 42(h)(4)}B) of the Internal Revenue Code. Accordingly, no Bond proceeds will be
deémed to have been used 1o pay any of the Costs of Issuance of the Bonds, or to fund any reserve
account other than the Project Fund to be used to pay Eligible Costs.

Section 4.10. Cash Collateral Account. Beginning on , 2017, and continuing on
the first day of each succeeding calendar month thereafter through and including ,
Borrower shall cause monthly deposits to be made into the Cash Collateral Account in the amount
of $80,000.00 each (whether from Net Cash Flow or other sources). Beginning on ,and
continuing on the first day of each succeeding calendar month thereafter through and including
, Borrower shall cause monthly deposits to be made into the Cash Collateral Account
in the amount of $112,000.000 cach {(whcther from Net Cash Flow or other sources). Amounts on
deposit in the Cash Collateral Account may be used as nceded to pay the Note down to the amount
of the Permancnt Loan or to otherwise satisfy the Conditions to Conversion. On the Conversion
Date, any amount then on deposit in the Cash Collateral Account shall be released to the Borrower
and applied by Borrower to the payment of Deferred Developer Fee (if and to the extent permitted
by the Operating Agreement).
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ARTICLE 5
PROJECT COVENANTS

Section 5.1.  Project Title, Operation, and Maintenance.

(a) The Issuer, the Bondholder Representative, and the Trustee shall not be
under any obligation 1o operate, maintain, or repair the Project. The Borrower agrees that
until this Agreement is terminated pursuant to Section 10.3 hereof, it will, at its" own
expense (to the extent the expenses will not be paid from a Rescrve Account or from
insurance proceeds actually available for that purpose), and consistent with similarly sized
and situated projects in the metro Austin area, (a) kecp the Project in safe repair and in
such operating condition as is needed for its operations; (b) except as otherwise provided
in this Agrecment, make all necessary repairs and replacements to the Project (whether
ordinary or  extraordinary, structural or nonstructural); (c) operate the Project in a sound
and economic manner in accordance with usual business practice, subject to the restrictions
imposed on the Project pursuant to cach Tax Regulatory Agrecement, once cxecuted, and
any “cxtended usc agreement” entered into with respect to the Project in order lo secure
the availability of Low Income Housing Tax Credit for the Projcct; (d) opcratc the Project
in compliance with all applicable laws, codes, environmental laws, zoning laws, the
Americans with Disabilitics Act of 1990 applicable to the Project, laws regulating
construction, occupancy, or maintenance of property of a character included in the Project;
and (c¢) comply with all applicable existing and futurc laws, regulations, orders, building
codes and restrictions, and requirements of, and all permits and approvals from, and
agrccments with and commitments to, all governmental, judicial, or legal authorities
having actual jurisdiction over the Project and other Requirements of Law applicable to the
Project (including all conditions or requirements imposed upon Borrower or the Project in
conncction with the allocation of Low Income Housing Tax Credit to the Project) or the
Borrower’s business conducted thereon or therefrom, and with all restrictive covenants and
other title encumbrances encumbering the Project, including without limitation those
contained in each Tax Regulatory Agrccment, and any additional regulatory agreements to
which the Project may now or hereafter be subject in connection with the allocation of low
income housing tax credits to the Project (all collectively, the “Requirements™).

(b) The Borrower shall pay all expenses of the operation and maintenance-of
the Project including, but without limitation, the policics of insurance required pursuant to
Section 5.5 hereof, and all taxes and special assessments levicd upon or with respect 1o the
Project and payable during the term of this Agreement, all in conformance with and subject
to any good faith contest provisions provided in the Mortigage or this Agrcement.

(c) In the event that the Borrower shall fail to maintain, or causc to be
maintained, the full insurance coverage required by this Agreement or shall fail to keep the
Project in as reasonably safe condition as its operating conditions will permit, or shall fail
10 keep the Project in good repair and good operating condition and make all necessary
repairs and replacements to the Project (except as otherwise expressly provided for in this
Agreement), the Trustee (on direction from the Bondholder Representative) or the
Bondholder Representative may (but shall be under no duty or obligation to) after giving
thc Borrower notice of its intention to do so, contract for the required policies of insurance
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and pay the premiums on the same or contract for any required repairs, renewals and
replacements; and the Borrower agrees to reimburse the Trustee or the Bondholder
Representative, as the case may be, to the extent of the amounts so advanced, and in
addition shall pay intercst on any such amount (but not including amounts in the
Replacement Reserve Account to be used for that purpose) at the Default Rate from the
date of demand for such amount untit the date such amount is paid or reimbursed by the
Borrower.

(d) The Borrower shall obtain or cause to be obtained all required permits and
approvals for the operation and maintenance of the Project and shall comply with all lawful
requirements of any governmental body with jurisdiction concerning the use or condition
of the Project, whether existing or later cnacted or whether involving any change in
governmental policy or requiring structural or other changes to part or all of the Project
and irrespective of the cost of making the same.

(e) Notwithstanding the provisions of this Section 5.1, thc Borrower may in
good faith contest the actual validity or the applicability of any law, ordinance, rule or
regulation provided that during the period of such contest and any appeal therefrom, (i)
such failure to comply with such requirement or requirements will not adversely affect the
lien of the Mortgage or endanger the Project or any part thereof and (ii) will not subject the
Project or any part thercof to loss or forfeiture.

(H The Borrower agrees not to permit to continue or allow others to permit to
continue a nuisance in connection with their use or occupancy of the Project.

Section 5.2. Transfer of the Project or Inferest in the Borrower.

(a) Except as hereinafter provided in this Section S.2, the following Transfers
shall be prohibited: (i} Transfer of all or any part of the Project or any interest in the
Project; (ii) Transfer of Control in the Borrower; (i11) Transfer of Control in any entity
which Controls the Borrower; (iv) if applicable to the Key Principal, a Transfer of all or
any part of a Key Principal ownership interest in any other entity which owns, directly or
indirectly through one or more intermediate entities, an ownership interest in the Borrower
(other than a Transfer of an aggregate beneficial ownership interest in the Borrower of forty
ning percent (49%) or less of such Key Principal’s original ownership interest in the
Borrower and which does not otherwise result in a Transfcr of the Key Principal’s Control
in such intermediate entitics or in the Borrower); (v) if the Key Principal is an cntity (x)
Transfer of Control in the Key Principal or (y) Transfer of Control in any entity which
owns, directly or indirectly through onc or more intermediate entities, a Controlling interest
in the Key Principal; (vi) if the Borrower or a Key Principal is a trust, the termination or
revocation of such trust (unless the trust is terminated as a result of a death of an individual
trustor, in which ¢vent the Bondholder Representative must be notified and such Borrower
or Key Principal must be replaced with an individual or entity acceptable to the Bondholder
Representative, tn accordance with the provisions of subscction (¢) below, within ninety
(90) days of such death) provided, however, that a onc percent (1.0%) transfer fee will not
be charged; (vii) the merger, dissolution, liquidation or consolidation of (x) the Borrower,
(y) any Key Principal that is a legal entity, or (z) any legal entity that Controls the Borrower
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or any Key Principal that is an cntity; (viii) a conversion of the Borrower from onc type of
legal entity into another type of legal entity (including the conversion of a Managing
Membership interest into a limited partnership interest and the conversion of a limited
partnership into a limited liability company), whether or not there is a Transfer, if such
conversion results in a change in the assets, liabilities, legal rights or obligations of the
Borrower (or of a Key Principal or Managing Member of the Borrower, as applicable) by
operation of law or otherwise; and (ix) Transfer of the economic benefits or right to cash
flows attributable to the ownership interest in the Borrower and/or, if a Key Principal is an
entity, a Key Principal, separate from the Transfer or the underlying ownership interest,
unless the Transfer of the underlying ownership interest would otherwise not be prohibited
by this Agreement.

(b)  Notwithstanding the provisions of Section 5.2{a) above to the contrary, the
following Transfers will be permitted (each a “Permitted Transfer”™). (i) a Transfer to
which the Bondholder Representative has consented, such consent not to be unreasonably
withheld, (i1) a Transfer by the Investor Member of all or a portion of its partnership interest
in the Borrower either directly or indirectly to another limited parinership or limited
liability company which has, as its general partner or managing member, an Affiliate of
the Investor Member, or to the Managing Member, (iii) provided the Bondholder
Represcntative has received notice with respect to the Transfer in advance and has been
paid its Review Fee, the removal of the Managing Member for cause as set forth under the
Operating Agreement so long as any substitute general partner is a single purpose Affiliate
of the Investor Mcember or the Special Member, (iv) except as provided in Section
5.2(a)(vi) above, a Transfer that occurs by devise, descent or by operation of law upon the
death of a natural person, (v) the grant of leasehold interest in an individual dwelling umit
for a term of two years or less not containing an option to purchase, (vi) a Transfer of
obsolete or worn out personal property or fixtures that are contemporancously replaced by
items ol equal or better function and quality, which are free of liens, encumbrances and
security interests other than those created by the Loan Documents otherwise expressly
permitted by the Loan Documents or consented to by the Bondholder Representative, (vi1)
except in connection with a Regulatory and Restrictive Use Agreement, the grant of an
easement, servitude or restrictive covenant provided that, before the grant, the Bondholder
Representative has determined that the easement, servitude or restrictive covenant will not
materially affect the operation or value of the Project or the Bondholder Representative’s
interest in the Project and the Borrower pays to the Bondholder Representative, within ten
(10) days of demand, all reasonable costs and expenses actually incurred by the Bondholder
Representative in connection with reviewing the Borrower’s request, (viii) the creation of
a tax lien or mechanic’s lien or judgment lien against the Project which is bonded off,
released of record or otherwise remediated to the Bondholder Representative’s satisfaction
within thirty (30) days of the date of creation, (ix) the execution, delivery and recordation
of a purchase option and/or right of first refusal by and between the Borrower and the

‘Managing Member or its Affiliate, provided that the same is subject, subordinate and
inferior to the licns and sccurity interests of the Loan Documents and that the exercise of
any rights thereunder shall be subject to the Loan Documents, (x) after it has funded all of
its Capital Contributions, a Transfer by the Investor Member of its ownership interest in
the Borrower, and (x1) a pledge of the Investor Member’s interest in Borrower to a financial
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institution for the purposc of making its Capital Contributions (10 the extent the pledge is
discloscd in writing to the Bondholder Representative).

(c) The Bondholder Representative will consent to a Transfer that would
otherwise violate Section 5.2(a) conditioned on the satisfaction of each of the following
requirements prior to Transfer: (i) the submission to the Bondholder Representative of all
information required by the Bondholder Representative to make the determination required
by this Section 5.2(¢), (i1) no Event of Default shall have occurred and be continuing, (111)
the request is made more than three (3) years prior to the Permanent Term Maturity Date,
(1v) the Transfer is due to the removal of the Managing Member as permitted by and in
accordance with the terms of the Operating Agreement, (v) the transferee meets all of the
eligibility, credit, management and other standards (including any standards with respect
to previous relationships between the Bondholder Representative and the transferee and
the organization of the transferee) customarily applied by the Bondholder Representative
at the time of the proposed Transfer to the approval of the borrowers in connection with
the origination or purchase of similar mortgage financed structures on similar multifamily
propertics, unless partially waived by the Bondholder Representative in exchange for such
additional conditions as the Bondholder Representative may require and in the case of a
proposed Transfer by the Investor Member of 49% or more of its original ownership
intercst in the Borrower, all of its Capital Contributions have been made and the transferee
or the investor partner or member of the transferee 1s a Financial Institution or Publicly
Held Corporation with a rating of at least “888 ™ by Standard & Poor’s Ratings Services,
a Standard & Poor’s Financial Services LLC business or “Baal” by Moody’s Investors
Service, Inc., (vi) the Project at the time of the proposed Transfer, meets all standards as 1o
its physical condition that arc customarily applied by the Bondholder Representative at the
time of the proposed Transfer to the approval of propertiés in ‘connection with the
origination or purchase of similar mortgage finance structures on similar multifamily
properties, unless partially waived by the Bondholder Representative in exchange for such
additional conditions as the Bondholder Representative may require, (vit) if the transferor
or any other Person has obligations under any Loan Document, the execution by the
transferee or one or more individuals or entities acceptable to the Bondholder
Representative of an assumption agreement (including, if applicable, the acknowledgment
of the Key Principal with respect to any exceptions to non-recourse guaranty) acceptable
to the Bondholder Representative and that, among other things, requires the transferce to
perform all of the obligations of the transferor or such Person set forth in the Loan
Document, and may require that the transferee comply with any provisions of the Mortgage
or any other Loan Document which previously may have been waived by the Bondholder
Representative, (viii) if a guaranty has been executed and delivered in connection with the
Note, or any of the other Loan Documents, and such guaranty is still then in effect, the
Borrower causes one or more individuals or cntitics acceptable to the Bondholder
Representative to execute and deliver to the Bondholder Representative a substitute
guaranty in form and substance acceptable to the Bondholder Representative, (ix) the
Bondholder Representative has received all of the following: (x) a nonrefundable Review
Fee and Transfer Fee, provided, however, no Transfer Fee will be charged if the Managing
Member has been removed for cause or for Transfers by the Investor Member and (y) the
Borrower’s reimbursement of all the Bondholder Representative’s reasonable out of pocket
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costs (including reasonable attorncy’s fces) actually incurred in reviewing the Transfer
request, and (x) the Borrower has agreed to the Bondholder Representative’s conditions to
approve such Transfer, which may include, but are not limited to (A) providing additional
collateral, guarantees or other credit support to mitigate any risk conceming the proposed
transferee or the performance or condition of the Project and (B) amending the Loan
Documents to delete any specifically negotiated terms or provisions previously granted for
the exclusive benefit of the transferor and/or modify (or require if not in place) any reserves
required by this Agreement and the other covenants contained in the Loan Documents
which may be personal to the transferor or otherwise not capable of being complied with
by the transferee.

Section 5.3. Advances. The Borrower acknowledges and agrees that under this
Agreement and certain of the other Loan Documents, the Bondholder Representative may, bul
shall be under no obligation to, take certain action and approve certain advances relating to the
Project from certain funds held under the Indenture or otherwise, and the Borrower shall be
obligated to repay all such advances (except for funds disbursed from a Rescrve Account for the
purposes of that Reserve Account) on demand with intcrest from the date such advance was made
until paid, at the Default Rate.

Section 5.4. Alterations to the Project and Removal of Equipment.

{a) Without the prior written consent of the Bondholder Representative, the
Borrower shall not remodel or make any material additions, modifications, alterations,
improvements, or changes that would be a Material Adverse Change in or to the Project
after Substantial Completion of construction as evidenced by delivery of the Completion
Certificate or remove any cquipment therefrom other than in connection with the
replacement of wormn, damaged, non-functioning or obsolete property. Notwithstanding the
provisions of the Mortgage, no such alteration or removal will be made if to do so would .
impair the character of the Project as a “public facility” within the meaning of the Act, or
impair the exclusion of interest on the Bonds from gross income for federal income tax
purposes.

(b) The Borrower shall be entitled to use funds held by the Trustee in each
Reserve Account to pay for alterations, improvements, replacements, and maintenance of
the Project (“Reserve Uses™) to the extent and as provided in Schedule F attached hereto,
including, but not limited to, appliances, air conditioners, furnaces, hot water heaters, roofs,
carpeling, floor vinyl, decks, pool equipment replacement, concrete replacement, tie walls,
gutters, downspouts, window replacement, blinds, and similar items (as may be amended
from time to time upon the written agreement of the Borrower and Bondholder
Representative), and for the costs of altcrations or replacements, provided that the written
consent of the Bondholder Representative is obtained for each such disbursement (not to
be unreasonably delayed, withheld or conditioned; provided further that Bondholder
Representative’s prior consent shall not be required for Reserve Uses less than $5,000).
The Bondholder Representative shall consent to disbursements from each Reserve Account
which arc required in order to maintain the Project in the condition and state of repair
required pursuant to this Agreement and the Mortgage, subject to the terms and conditions
of Schedule F attached hereto.
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Section 5.5. fnsurance. Unless waived by the Bondholder Representative in writing,
Borrower, at its expense, shall obtain and deliver to the Bondholder Representative and maintain
(and cause to be maintained) at all times prior to the Conversion Date, policies of insurance which
satisfy the following:

(a) The Borrower and the Contractor shall maintain Commercial General
Liability Insurance with limits of not less than $1,000,000 per occurrence in the casc of the
Borrower and $1,000,000 in the case of the Contractor combined single limit and in the
aggregate for the policy period, $2,000,000, or in whatever higher amounts as may be
reasonably required by the Bondholder Representative from time to time by notice to the
Borrower, and in cach case, extended to cover: (i) Contractual Liability assumed by the
Borrower with defense provided in addition to policy limits for indemnities of the named
(or additional named, as the case may be) insured, (ii) if any of the work is subcontracted,
Independent Contractors Liability providing coverage in connection with such portion of
the work which may be subcontracted, (i11) Broad Form Property Damage Liability, (iv)
Products & Completed Operations for coverage, such coverage to apply for two years
following completion of construction, (v) waiver of subrogation against all partics named
additional insured, (vi} severability of interest provision, and (vii) Personal Injury &
Advertisers Liability.

(b) The Contractor will maintain Automobile Liability including coverage on
owned, hired, and non-owned automobiles and other vehicles, if used in conncction with
the performance of the work, with Bodily Injury and Property Damage limits of not less
than $1,000,000 per occurrence combined single limit, with a waiver of subrogation against
all partics named as additional insured.

() Windstorm insurance will be maintained in the amount of the insurable
value replacement cost of the Improvements to the extent that such coverage is available
on a commercially reasonablc basis, as is mutually determined by the Bondholder
Representative and the Borrower.

(d) The Borrower and the Contractor will each maintain Umbrella/Excess
Liability in excess of Commercial General Liability and Employers’ Liability coverages
which is at least as broad as these underlying policics with an aggregate, combined hmit
of liability of $10,000,000.

(e) Borrower will maintain A1l Risk Property (Special Cause of Loss) Insurance
on the Improvements in an amount not less than the full insurable value on a replacement
cost basis of the insured Improvements and personal property related thereto. During the
construction period, such policy shall be written in the so called “Builder’s Risk Completed
Value Non Reporting Form” with no coinsurance requirement and shall contain a provision
granting the insured permission to occupy prior to completion. This policy must also list
the Bondholder Representative as mortgagee and loss payee.

(B If any of the Buildings located on the Land lie within a “special flood hazard
area” as designated on maps prepared by HUD, a National Flood Insurance Association
standard flood insurance policy for the duration prior to the Conversion Date shall be an
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amount cqual to the lesser of the amount of the Loan (as then applicable) or the replacement
cost value.

(g) Following completion of construction and prior”to commencement of
opecrations, business interruption and/or loss of rental income insurance must be obtained
and maintained in an amount sufficient to provide proceeds that will cover the ““actual loss™
sustained during the restoration. No coinsurance is permitted. The “actual loss” coverage
amount may be capped bascd on projected gross revenues (less non-recurring expenses)
for a twelve (12) month period. The policy must (unless waived by the Bondholder
Representative) provide an “Extended Period of Indemnity” endorscment for at Icast an
additional six (6) months. The perils covercd by this insurance shall be the same as those
required to be covered on the real property including flood, terrorism and carthquake, as
necessary.

(h) Such other insurance as the Bondholder Representative may require, which
may include, without limitation, errors and omissions insurance with respect to the
contractors, architects and engineers.

All insurance policies shall (i) be issued by an insurance company licensed to do business
in the State having a rating of “A /VIII” or better by A.M. Best Co., in Best’s Rating Guide, (i1)
name “JPMorgan Chasc Bank, N.A. (or Permanent Lender alter the Conversion Date), and any
and all subsidiaries as their interest may appear and its successors and/or assigns” as additional
insureds on all liability insurance and as mortgagee and loss payee on all All Risk Property
Insurance, with a loss payable clause naming the Bondholder Representative as loss payee (or a
lender’s payable clause), (ii1) be endorsed to show that the Borrower’s insurance shall be primary
and all insurance carmed by the Bondholder Representative is strictly excess and secondary and
shall not contribute with Borrower’s insurance, (iv) provide that the Bondholder Representative is
to receive thirty (30) days written notice prior to non-renewal or cancellation, (v) be cvidenced by
a certificate of insurance to be provided to the Bondholder Representative, along with the copy of
the policy for All Risk Property coverage, (vi) include cither policy or binder numbers on the
Accord form, and (vii) be in form and amounts acceptable to the Bondholder Representative.
Without limiting the foregoing, the policy shall include the following endorsements: ordinance or
change in law endorsement (demolition, contingent liability, and incrcased cost of construction
equal to 25% of property insurance). The hability insurance required by this Section 5.5 shall also
name the Issuer and the Trustee as additional named insureds.

Section 5.6. Commencement and Substantial Completion of the Project.

(a) The Borrower must commence Construction of the Project {as defined
below)} within thirty (30) days after the date of the Bond Closing, and continue Construction
of the Project diligently and continually (subject to the other terms of this Section 5.6) to
Substantial Completion by the Bondholder Representative’s Required Comipletion Date.
Without limiting the foregoing, Borrower shall cause the Project to be placed in service
pursuant to Section 42 of the Code by the deadlinc required by the Credit Agency. The
Borrower shall not permit cessation of work on the Project {or a period in excess of twenty
(20) consecutive days without the Bondholder Representative’s prior written consent,
provided that in no event shall there be a cessation of work on the Project for an aggregate
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period in excess of thirty (30) days (in both instances excluding Excusable Delays). Such
an cxtension, however, shall not affect the time for performance of, or otherwise modify,
any of the Borrower’s other obligations under the Loan Documents or the maturity the
Note.

(b) By the Bondholder Representative’s Required Completion Date, the
Borrower must have Substantially Completed Construction of the Project, as hereinafter
defined. As used in this Agreement, “Construction of the Project” includes completing
construction of the structural components, operating systems, and all other elements of
such improvements to buildings. The Construction of the Project is deemed complete for
all purposcs of this Agreement when the construction has been completed in substantial
accordance with the plans and specifications described in Schedule G attached hereto, as
those plans and specifications may be amended in accordance with Section 5.10 (the
“Plans and Specifications™), as evidenced by the written certification of the architect for
the Project (the “Architect”™) and Contractor for the Project in Form ATA G 706 or another
form satisfactory to the Bondholder Representative and filed with the Trustee and the
Bondholder Representative (the “Completion Certificate™), and the Bondholder
Representative has received evidence reasonably satisfactory 1o it that:

(1) All of the buildings constituting the Project have been “placed in
service” if required by and within the meaning of Scction 42 of the Code; and

(i)  The completed Project has been inspected by and received all
approvals of governmental authorities having jurisdiction over the Project,
permitting occupancy by residential tenants of all units in the Project.

(c) In addition, the Borrower shall record the Affidavit and Certificate of
Completion in the form of Schedule M attached hereto in Travis County, Texas, or a
certificate or affidavit in such other form that complies with Section 53.106 of the Texas
Property Code and is otherwise acceptable to the Bondholder Representative, all
appropriate notices of completion, and obtain certificates of occupancy or similar permits
regarding completed apartment units and other spaces within the Project as necessary or
required to permit the lawful use and occupancy of each of such units and spaccs.

Section 5.7. Construction. The Borrower must conduct the Construction of the Project
in a good and workmanlike manner in accordance with sound building practices, and all
governmental and insurance requirements applicable to the Project and the Borrower, in substantial
accordancc to the Plans and Specifications in all material respects and the recommendations of
any geotechnical inspection, environmental report or Engineering Report delivered by the
Borrower to, and approved by, the Bondholder Representative.

Section 5.8. Preservation of Rights. The Borrower must obtain, preserve, and maintain
in good standing, as applicable, all rights, privileges, and franchises necessary or desirable for the
opcration of the Projcct and the conduct of the Borrower’s business thereon or therefrom.,

Section 5.9. Maintenance and Repair. Excepl as otherwise provided in this Agrecement,
the Borrower must (i) maintain the Project, including the parking and landscaping portions thereof,
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in good condition and repair, (ii) promptly make all necessary structural and non-structural repairs

‘to the Project (or cause tenants under any leases to perform such obligation), and (iii) not demolish,
alter, remove, or add to the Project, excepting (x) the repair and restoration of the Project following
damage thereto as permitted by this Agreement, (y) the construction or installation of non-
structural alterations or improvements, provided the same are in all respects consistent with the
character and utility of the existing Project, and (z) the installation or construction of tenant
improvements and related demolition in connection with any leases allowed by this Agreement,
and (iv) not erect any new buildings, structures, or building additions on the Project, except as
described in the Plans and Specifications, without the prior written consent of the Bondholder
Representative. Subject to Section 12.31 hereof, the Borrower must pay when due all claims for
labor performed and materials furnished therefor in connection with any improvement or
construction activities, unless such claims are being contested in good faith. If a claim of licn is
recorded which affects the Project or a stop notice, funds capture notice or similar notice from a
potential mechanic’s lien claimant is served upon the Borrower, the Borrower shall, within twenty
(20) calendar days of such recording or servicc or within five (5) calendar days of the Bondholder
Representative’s demand, whichever occurs first (x) cffect the release thereof by recording or
delivering to the Bondholder Representative a surety bond in sufficient form and amount; or {y)
provide the Bondholder Representative with other recasonable assurances which are reasonably
satisfactory to the Bondholder Representative for the payment of such claim of lien and for the full
and continuous protection of the Trusice and the Bondholder Representative from the effect of
such lien (without limiting the terms of Scction 12.31 hereof).

Section 5.10. Changes.

(a) The Borrower agrees to provide Bondholder Representative with copics of
all change orders pursuant to which changes are proposcd to the Plans and Specifications
or to the design of the Project, together with all additional documents relating to the
proposed change that the Bondholder Representative may reasonably require. These
documents may include the following: (i) plans and specifications indicating the proposed
change; (ii) a writien description of the proposed change and rclated working drawings;
and (iii) a written estimate of the cost of the proposed change and the time necessary to
complete it.

(b) The Borrower must obtain the Bondholder Representative’s prior written
approval of any change order which is a change in the interest line item or which 1n any
single instance involves more than Fifty Thousand and No/100 Dollars ($50,000) in
changes in costs of the Project or which, when aggregated with other change orders not
previously approved by the Bondholder Represcntative, involves more than Two Hundred
Fifty Thousand and No/100 Dollars ($250,000) in changes in costs of the Project. In any
event, any changes in cost must also satisfy the requirements of the Taxable Tail Loan
Documents.

(c) In addition, the Borrower must obtain the Bondholder Representative’s
prior written approval of all material changes in the scope or general conditions of the
design build agreement with the Contractor for the Construction of the Project (the
“Construction Contract™) or the contract with the Architect for the design of the Project
(the “Architecture Contract™), provided, however, subject to the other terms of this
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Agrecment, the terms of the Taxable Tail Loan and the terms of the Operating Agreement,
Borrower may make changes to the Plans and Specifications and/or reallocate Loan funds
from one Budget line item to another without Bondholder Representative’s consent as long
as the amount of any single change order does not exceed 350,000, and the aggregate
amount of all such change orders does not exceed $250,000; provided that a reallocation
from the contingency line item may not be in excess of the percentage of completion of the
Improvements at the time of the reallocation. Notwithstanding the foregoing, all change
orders shall be properly documented in a manner satisfactory to Bondholder Representative
on the related G702 and G703 draw requisitions. Finally, the Borrower must obtain from
the appropriate persons or entittes all approvals of any changes in plans, specifications,
work, materials, or contracts required by any of the Requirements, applicable to the Project,
or under the terms of any lease, loan commitment, or other agreement relating to the
Project.

(d) The Bondholder Representative may take a rcasonable time not to exceed
ten (10) Business Days to evaluate any requests for proposed changes and may require that
all approvals required from other parties (including investment partners of the Borrower)
be obtained before it approves any requested change. The Bondholder Representative may
approve or disapprove changes in the exercise of its reasonable judgment. The Borrower
acknowledges that delays may result but that shall not affect the Borrower’s obligation to
complete the Project by the Bondholder Representative’s Required Completion Date.

Section 5.11. Construction Information and Verification.

(a) Within thirty (30) days after receiving a written request from the
Bondholder Representative so to do, the Borrower shall deliver to the Bondholder
Representative any and all of the following information and documents, all in forms
reasonably acceptable to the Bondholder Representative:

(i) Current Plans and Specifications for the Project certified by the
Architect as being complete and accurate;

(i)  Ifrequired by Bondholder Representative, a current, complete, and
correct list showing the name, address, and telephone number of each contractor,
subcontractor, and material supplier who is engaged by the Borrower in connection
with the Construction of the Project, together with the total dollar amount of each
contract and subcontract (including any changes) and the amounts paid through the
date of the list;

(i) A truc and correct copy of the most current version of the
Construction Contract, including any changes;

(iv) A current construction progress schedule showing the progress of
construction and the projected sequencing and completion times for uncompleted
work, all as of the date of the schedule;
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(v) Any update to any item described above, previously delivered to the.
Bondholder Representative; and '

(vi) At any time after Construction of the Project, as-built plans and
specifications for the Project as actually completed to date, certified by the
Architect as being complete and accurate (provided, however, if the Architect is
not reasonably able to deliver such as built plans and specifications within such
thirty (30) day period, the Bondholder Representative consents to extend the
Borrower’s deadline up to an additional thirty (30) days).

(b) The Borrower expressly authorizes the Bondholder Representative to
contact the Architect, the Contractor, or any contractor, subcontractor, material supplier,
surety, or any Governmental Authority or agency to verify or discuss any information
disclosed in accordance with this Section S5.11 and any other information that the
Bondholder Representative may reasonably require.

(c) The Borrower shall promptly notify the Bondholder Representative of any
material default by Architect under the Architecture Contract and Contractor under the
Construction Contract which is not cured after the passage of applicable notice and cure
periods. If the Architect terminates or materially breaches the Architecture Contract or the
Contractor terminates or materially breaches the Construction Contract and the Architect
or the Contractor (as applicable) fails to curc such breach during any applicable notice and
cure period, the Contractor must be replaced promptly, with a replacement approved by the
Bondholder Representative and the Borrower must deliver all required information and
documents_ to the Bondholder Representative regarding any such replacement Architect
and/or Contractor. The Bondholder Representative shall not unrcasonably withhold,
condition or delay its approval of any replacement Architect and/or Contractor reasonably

- selected by the Borrower.

Section 5.12. Permits, Licenses, and Approval. The Borrower must obtain, comply with,
and keep in effect all required and necessary permits, licenses and approvals related to the Project
and required by governmental bodies in order to construct, occupy, operate, market, and lease the
Project. The Borrower must promptly deliver, within ten (10} Business Days after a reasonable
written request therefor from Bondholder Representative, copies of all such permits and licenses.

Section 5.13. Purchase of Materials; Conditional Sales Contracts.  Without the
Bondholder Representative’s prior writlen consent, the Borrower may not: (1) purchase or contract
for any materials, equipment, furnishings, fixtures, or articles of personal property to be placed or
installed on the Project undcr any sccurity agreement or other agreement where the seller reserves
" or purports to reserve title or the nght of removal or repossession, or the right to consider them
personal property after their incorporation in the work of construction; or (ii) remove or permit to
be removed from the Project any equipment, machinery, or fixtures used in connection with the
management, maintenance, operation, or enjoyment thercof unless replaced by articles of equal
suitability and valuc owned by the Borrower or the Person in whom ownership of the removed
article was vested, as applicable, in each case free and clear of any lien or security interest.

Section 5.14. Site Visits; Right to Stop Work.
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(a) Subject to the rights of the tenants under leases, the Borrower grants to the
Bondholder Representative, and its agents and representatives, the right to enter and visit
the Project on any Business Day during normal business hours upon prior reasonable notice
to Borrower (of at least two (2) Business Days in advance but that no such advance notice
will be required if an Event of Default is then continuing) and its Property Manager of the
Project for the purposes of performing an appraisal, pursuant to any requirement for same

under this Agreement, observing the work of construction, inspecting the property,
and  examining all materials, plans, specifications, working drawings, and other matters
relating to the construction and following the occurrence and continvance of an Event of

Default beyond any notice and cure provisions provided for herein the taking soil
or groundwater samples, conducting tests to, among other things, investigate for the
presence of Hazardous Substances. Prior to Substantial Completion and funding of
Retainage, for purposes of these site visits, the Borrower must maintain at all times a full
set of working drawings at the construction site. During such site visits, the Bondholder
Representative has the right to examine, copy, and audit the books, records, accounting
data, and other documents of the Borrower and its contractors relating to the Project or
Construction of the Project. The Bondholder Representative is under no duty to visit or
observe the Project, or to examine any bocks or records. Any site visit, observation, or
examination by the Bondholder Representative will be solely for the purposc of protecting
and preserving the rights of the Trustee and the Bondholder Representative under this
Agreement and the Mortgage. No site visit, observation or examination by the Bondholder
Representative will impose any liability on Bondholder Representative or result in a waiver
of any default of the Borrower or be a representation that the Borrower is or will be in
comphiance with the Plans and Specifications, that the construction is free from defective
materials or workmanship, or that the construction complies with all applicabie
Requirements. Neither the Borrower nor any other party is entitled to rely on any site visit,
observation or testing by Bondholder Representative, its agents, or representatives. The
Bondholder Representative owes no duty of care to protect the Borrower or any other party
against, or to inform the Borrower or any other party of, any adverse condition affecting
the Project, including any defects in the design or construction of any improvements on the
Project or the presence of any Hazardous Substances on the Project. In each instance, the
Bondholder Representative will give the Borrower reasonable prior notice before entering
the Project and make all reasonable ¢fforts to avoid interfering with the Borrower’s
Construction of the Project, use or operation of the Project, or any tenant’s rights under
leases of the Project when exercising any of the rights granted in this Section.

{b) Subject to the terms and provisions of Section 11.2 hereof, if the
Bondholder Representative in its reasonable judgment determines that any work or
materials fail to conform to the approved Plans and Specifications or sound building
practices, or that they otherwise depart from any of the requirements of this Agreement,
the Bondholder Representative may require the work to be stopped and withhold its consent
to disbursements until the matter is corrected. If this occurs, the Borrower must promptly
correct the work to the Bondholder Representative’s reasonable satisfaction and halt all
other work pending completion of such corrective work. No such action by the Bondholder
Representative will affect the Borrower’s obligation to complete the Project on or before
the Bondholder Representative’s Required Completion Date.
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Section 5.15. Protection Against Lien Claims. The Borrower must pay or otherwise
discharge promptly all claims and liens for labor done and materials and services furnished in
connection with the Construction of the Project. Notwithstanding the foregoing sentence and
subject to the terms and requirements of Section 5.9 and Section 12.31 hcreof, the Borrower has
the right to contest in good faith any claim or lien, provided that it does so diligently and without
prejudice to the Bondholder Representative or delay in completing the Project. Promptly upon the
Bondholder Representative’s. request, the Borrower must provide a bond, cash deposit, or other
security in accordance with Section 5.9 hereof.

Section 5.16. Cooperation. The Borrower will reasonably cooperate at all times with the
Issuer, the Trustee, and the Bondholder Representative in bringing about the timely completion of
the Project, and the Borrower must resolve all disputes arising during the Construction of the
Project in a manner allowing work to proceed expeditiously. Further, from time to time the Issuer
may direct the Borrower to file such reasonable additional reports for compliance with State or
federal laws or regulations in connection with administration of the Loan and operation of the
Project hereunder and the Borrower agrees to file such reports promptly. Further, the Borrower
covenants and agrees to execute such additional instruments as may be rcasonably requesied by
the Trustec or the Issucr in order to carry out the provisions of this Agreement and the other Loan
Documents and to perfect or give further assurances of any of the rights granted or provided for in
the Bond Documents and the Loan Documents.

Section 5.17. fncome from Project. The Borrower must first apply all income from lcases,
and all other income derived from the Project, to pay costs and expenses then due and payable and
associated with the ownership, maintenance, development, operation, and marketing of the Project,
including all amounts then required to be paid under.this Agreement and other Loan Documents,
before using or applying such income for any other purpose.

Section 5.18. Payment of Expenses. The Borrower must pay the Bondholder
Representative’s reasonable costs and expenses incurred in connection with the administration of,
and approval of disbursement of proceeds of, the Loan. The Borrower must also pay any and all
of the Bondholder Representative’s reasonable costs and expenses incurred in connection with any
revisions, extensions, renewals, modifications, or “workouts” of the Loan, and in the exercise of
any of the Bondholder Representative’s rights or remedies under this Agreement. Such reasonable
costs and expenses include, without limitation, charges for title insurance (including
endorsements), filing, recording and escrow charges, reasonable fees for appraisals and appraisal
reviews, architcctural and engincering review and services, construction services and cost
engineering and environmental review and services, zoning and entitlement review and services,
mortgage taxes, document review and preparation, reasonable legal fees and expenses of the
Bondholder Representative’s counsel, survey charges, insurance premiums, and any other
reasonable fees and costs for services, regardless of whether such services are furnished by the
Bondholder Representative’s employees, or agents or independent contractors. The Borrower
acknowledges that amounts payable under this Section 5.18 arc not included in any loan or
commitment fees for the Loan. Without limiting the generality of the foregoing, as a condition of
the approval of a Draw Request or Requisition, the Borrower shall pay to the Bondholder
Representative (or such other party which engages the consultant, as applicable) a construction
inspection/administrative fee (“Construction Inspection Fee”) of $1,000.00 per inspection,
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provided that the fee for the initial inspection and review of the Plans and Specifications shall be
$5,550.00. All such sums reasonably and actually incurred by the Bondholder Representative and
not reimbursed by the Borrower promptly upon Borrower’s receipt of written demand together
with a reasonable accounting of all amounts for payment, will be considered an additional loan to
the Borrower, secured by the Mortgage and the other collateral held by the Trustee in connection
with the Loan, and bearing interest at the Default Rate; provided, however, that intcrest on any
such advances will be included in gross income for federal income tax purposes. In addition, the
Borrower must pay to the Issuer all fees and expenses of Issuer described in the Indenture including
but not limited to the Issuer Administration Fee.

Section 5.19. Performance of Acts. Upon the Bondholder Representative’s request, the
Borrower must perform all acts necessary or advisable to perfect any lien or security interest
provided for in the Loan Documents or to carry out the intent of the Loan Documents.

Section 5.20. Management Agreement. Any management company for the Project, and
the management agreement with such management company shall be subject to the prior written
approval of the Bondholder Representative, which approval shall not be unreasonably delayed,
conditioned or withheld. The Property Manager is hereby approved as the initial management
agent. Thc management agreement shall not be materially amended, modified, or supplemented,
or terminated, or canceled without the prior written approval of the Bondholder Representative,
which approval shall not be unreasonably delayed, conditioned or withheld, and may, in ¢ach
instance, be conditioned upon delivery of a collateral assignment and subordination of the
Management Contract. The Borrower shall obtain the Bondholder Representative’s approval of
the Borrower’s management plan for the Project, which plan shall provide for training of the onsite
staff in full compliance with federal, State and local affordable housing requirements applicable
to the Project.

Section 5.21. Continued Perfection. The Borrower shall take such actions as reasonably
requested by the Bondholder Representative (including the filing of UCC financing statements) as
may be nccessary to maintain the liens of the Trustee pursuant to the Mortgage as continuously
perfected first priority liens on the property therein described.

Section 5.22. Appraisals. 1f reasonably rcquired by the Bondholder Representative, or if
required by law or regulations, the Bondholder Representative shall have the right to order
Appraisals of the Project from time to time (but in no event more often than annually) from an
appraiser selected by the Bondholder Representative, which Appraisals shall comply with all
federal and State standards for Appraisals and otherwise shall be satisfactory to the Bondholder
Representative in all material respects. The Borrower agrees to pay the reasonable cost and
expense for all Appraisals and reviews thereof ordered by the Bondholder Representative pursuant
to this Section. It shall not be an Event of Default under this Agreement if the Appraisal Value of
the Project goes down.

Scction 5.23, Reserve Accounts. The Borrower shall establish and fund the Reserve
Accounts in accordance with Schedule F attached hereto.

Section 5.24. USA Patriot Act. The Bondholder Representative hereby notifies the
Borrower that pursuant to the requirements of the USA Patriot Act (Title IIl of Pub. L. 107 56
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(signed into law October 26, 2001)) (the “Patrior Act™), it is required to obtain, verify and record
information that identifies the Borrower, which information includes the name and address of the
Borrower and other information that will allow Bondholder Representative to identify the
Borrower in accordance with the Patriot Act.

Section 5.25, Stored Materials.

(a) (b) The Bondholder Representative shall have the right to approve or
disapprove in its reasonable discretion disburscments for any materials to be used for the
Construction of the Project and not to be immediately incorporated into and made a part of
the Improvements (“Stored Materials”). The Bondhelder Representative will not approve
disbursements for Stored Materials until the Borrower complies with the conditions sct
forth below.

(c) As a condition precedent to the disbursement of Capital Contributions from
the Capital Contribution Account or from the Loan from the Project Fund for Stored
Materials, the Borrower shall supply the Bondholder Representative, as reasonably
requested by the Bondholder Representative (x) evidence reasonably satisfactory to the
Bondholder Representative that the Stored Materials arc included in the coverage of the
insurance policies required by this Agreement; {y) evidence reasonably satisfactory to the
Bondholder Representative from the Borrower or the Contractor that, upon payment for
such Stored Materials, ownership thereof will vest in the Borrower free of any licns or
claims of third parties; (z) (A) evidence reasonably satisfactory to the Bondholder
Representative that the Stored Materials arc satisfactorily stored at the Project to protect
against thefl or damage, or (B) if the Stored Materials are not stored at the Project, (1)
cvidence satisfactory to the Bondholder Representative that the Stored Materials are stored
in @ bonded warehouse or storage yard approved by the Bondholder Representative, and
the warehouse or yard has been notificd that the Bondholder Representative has a security
interest in the subject Stored Matcnials, and (2) the Bondholder Representative shall have
received from the Borrower or the Contractor the original warchouse receipt. With the
Bondholder Representative’s prior written approval, Stored Materials may be stored in the
yard or warehouse of the seller or fabricator, subject 1o satisfaction of conditions (z){(A)
and (z)(B) i this subsection (b), and provided further that the Bondholder Representative
receives satisfactory evidence that the Stored Materials are protected against theft or
damage, have been suitably identified as belonging to the Borrower for usc in the Project,
and that such seller or fabricator has been notified of the security interest of the Bondholder
Representative therein.

Section 5.26. Environmmental Reports. The Borrower agrees to provide the Bondholder
Representative, in a timely manner, with copies of all environmental reports on the Project
generated during the term of the Loan.

Section 5.27. Eguity Funding. Prior to the Bond Closing, Investor Member shall disclose
to the Bondholder Represe'nlative the upper tier funding source of the Capital Contributions, which
source the Bondholder Representative shall approve as a condition to its obligations hereunder. If,
after the Bond Closing, but prior to the Applicable Date (as defined below), the Investor Member
transfers any of the Investor Member’s interest in the Borrower other than to the Bondholder
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Representative or an Affiliate thereof, the Investor Member shall provide Bondholder
Representative with the identity of all partners or members of the entity (the “Fund) to which the
Investor Member’s interests were transferred. All information reccived in connection with the
foregoing shall be kept confidential by the Bondholder Representative. If prior to the earlier to
occur of (1) the Conversion Date or (ii) the payment in full of the Capital Contribution (subject to
any tax credit adjusters) in accordance with the Operating Agreement {such date being the
“Applicable Date™), any partner or member in the Fund holding 10% or more of the interests in
the Fund is substituted for any one or more other Persons, at least fifteen (15) days prior to the date
of that substitution, the Investor Member shall promptly notify Lender in writing of the
substitution. Without limiting the requirements of Section 5.2 hereto prior to the Applicable Date,
Investor Member (or a subsidiary or Affiliate of the Investor Member) shall in any event remain
the general partner (or manager, if applicable) of the Fund (or of the Investor Member if other than
the Fund). In any event, prior to the Conversion Date, the partners or members owning in the
aggregate note less than 75% of the ownership interests in the Fund will get investment grade
{(defined as “BBB ™ or better rated by Standard & Poor’s Ratings Services, a Standard & Poor’s
Financial Services LLC business or an equivalent rating by another Rating Agency) financial
institutions or corporations, or wholly owned subsidiarics of such entities, or otherwise approved
by the Bondholder Representative in writing.

Section 5.28. Developer Fee/Contractor Profit. The Developer Fee shall be paid
pursuant to the terms of Section 7(c¢) of Schedule D attached to this Agreement. Contractor profit
and overhead may be paid, as budgeted, on a percentage of completion basis.

Section 5.29. Forward Bond Purchase Agreement. The Borrower will timely and fully
comply with all of its obligations under the Forward Bond Purchase Agreement.

Section 5.30. Replacement Key Principal. Upon the expiration of the Operating Deficit
Guaranty Period (as defined in the Operating Agreement), Austin Housing Finance
Corporation (or an affiliate thercof acceptable to Permanent Lender in its sole discretion)
hereby agrees to be bound as Key Principal under this Agreement and the other Permanent
Loan Documents, and DMA Development Company, LLC, in its role as Key Principal
hereunder and thereunder, shall be released from this Agreement and the other Permanent
Loan Documents, and its obligations hereunder and thereunder shall terminate; provided,
however, the foregoing shall not release DMA Development Company, LLC from any of
its obligations as Key Principal that accrued under this Agreement and/or the other
Permanent Loan Documents prior to the expiration of the Operating Deficit Guaranty
Period, nor from any obligations arising from its {raud or intentional misconduct.

ARTICLE 6
DAMAGE, DESTRUCTION, AND CONDEMNATION PRIOR TO CONVERSION DATE

Section 6.1. Damage and Destruction. Prior to the Conversion Date, if the Bonds are
Outstanding when the Project is damaged or destroyed by fire or other casualty, the Borrower shall
restore the Project if the conditions contained in Section 6.4 hereof are satisfied; otherwise, the

-73 .

4818-6548-7139.v9
HOU 408309669v20



Borrower shall usc any proceeds received with respect of such casualty to prepay the Loan in
whole or in part.

_Section 6.2. Condemnation. Notwithstanding anything in thc Mortgage to the contrary,
prior to the Conversion Date, if the Bonds are Qutstanding when the Project or any part thereof is
taken by Condemnation, the Borrower shall use any procecds received with respect of such
Condemnation to prepay the Loan in whole or in part or take such other action, as is required or
permitied by the Mortgage and the other Loan Documents.

Scction 6.3. Parties To Give Notice. Prior to the Conversion Date, in the casc of material
damage to or destruction of all or a substantial part of the Project, the Borrower shall give prompt
noticc thereof to the Issuer, the Trustee, the Investor Member, and the Bondholder Representative -
in the manner prescribed by Section 12.2 hereof. In the case of a taking or proposed taking of all
or any part of the Project by Condemnation, the party hereto upon which notice of such taking or
proposed taking is served shall give prompt notice thereof to the Issuer, the Trustee, and the
Bondholder Representative in the manner prescribed by Section 12.2 hereof. Any such notice
shall describe. generally the nature and extent of such damage, destruction, taking, or proposed
taking.

Section 6.4. Conditions to Restoration. Prior to the Conversion Date, notwithstanding
anything in the Mortgage to the contrary, the following shall be conditions precedent to the
obligation of the Borrower to restore the Project following the occurrence of a casualty:

(a) No Event of Default shall have occurred and be continuing that would not
_ be cured by restoration in accordance with the terms and rcquirements of this Agreement;

(b The Bondholder Represcentative shall have received and approved each of
the following (which approval shall not be unreasonably withheld, conditioned or delayed):

(1) acceptable Plans and Specifications for the reconstruction of the
Project;

(1)  copies of all contracts and subcontracts for the reconstruction of the
Project;

(i) if required by Bondholder Representative, either payment and
performance bonds for the reconstruction of the Project provided by a surety
acceplable to the Bondholder Representative (with an AM Best rating of “4 /VIHI)
or a fifteen percent (15%) letter of credit in lieu of bonding issued by a financial
institution and on a form acceptable to the Bondholder Representative;

(iv)  assignments by the Borrower to the Trustee of each of the contracts
and subcontracts described in clause (i1), in form and content satisfactory to the
Bondholder Representative, and consents to such assignment, in form and content
satisfactory to the Bondholder Representative, duly exccuted by the contractors and
subcontractors; and
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v) a line item budget setting forth, in form and level of detail
satisfactory to the Bondhelder Representative, all costs of reconstruction of the
Factlity in accordance with the Plans and Specifications described in clause (i),
above.

(c) All proceeds of casualty insurance policies awards less the costs of
collection, as the case may be, shall have been received in the Mortgage Recovery Fund
established under the Indenture and the Borrower hereby grants a security interest in said
account to the Issuer, and the Issuer hereby assigns such secunty interest to Trustee on
behalf of the Holders; and '

(d) it is determined by an appraiser selected by the Bondholder Representative
at the expense of the Borrower (unless waived by the Bondholder Representative) that the
Project will, following reconstruction, have a fair market value which is at lcast equal to
its value immediately prior to the casualty.

Section 6.5. Conditions to Disbursement of Proceeds. Prior to the Conversion Date, 1f
all of the foregoing conditions are satisfied, proceeds held by the Trustee shall be disbursed subject
to the consent of the Bondholder Representative in the same manner and subject to the same
conditions, including without limitabhon consent of the Bondholder Representative 1o each
disbursement (subject to adjustment to reflect the different nature of construction) as apphed with
respect to the initial disbursement of the proceeds of the Loan (as provided in Schedule D attached
hereto). When obtaining disbursements from the Mortgage Recovery Fund established under the
Indenture, the Borrower agrees to the conditions contained in, and agrees to comply with the
procedures set forth in Section 5.7 of the Indenture or otherwise reasonably requircd by Trustee.
If the foregoing conditions are not satisfied, or if, after satisfaction of such conditions any proceeds
of casualty insurance or condemnation awards remain, all such proceeds shall be remitted to the
Trustee promptly on account of the outstanding balance on the Notc for application to the
redemption in whole or in part of the Bonds.

ARTICLE 7
COVENANTS OF THE BORROWER

Section 7.1.  Covenant for the Benefit of the Bondholder Representative. The Borrower
recognizes the authority of the Issuer to assign its interest in and right to receive moneys receivable
under this Agreement (other than the Unassigned Issuer’s Rights) to the Trustee as security for the
payment of the principal of and interest and redemption premium, if any, on the Bonds, and the
payment of all Additional Charges. The Borrower hereby agrees to be bound by, and grants a
security interest to the Trustec in any right and interest the Borrower may have in sums held in the
Funds described in the Indenture, pursuant to the terms and conditions thereof, to secure payment
of the Bonds and payments made under the Loan Documents. Each of the terms and provisions of
this Agreement is a covenant for the use and benefit of the Bondholder Representative, so long as
the Bonds shall remain outstanding; but upon discharge of the Bonds in accordance with Article
7 of the Indenture and payment of all rcasonable fees and charges incurred by the Issuer and the
Trustee and payable by the Borrower pursuant to the terms of the Indenture, all references in this
Agreement to the Bondholder Representative, the Bonds, shall be ineffective, and the Bondholder
Representative shall thereafter have no rights hereunder, save and except those that shall have
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theretofore vested or that arise from provisions hereunder or under the Tax Regulatory
Agreements, once executed, which survive termination of this Agrecment.

Section 7.2. Inspection and Access.

(a) The Borrower agrees that, upon prior reasonable notice (of at least two (2)
Business Days) by the Issuer, Bondholder Representative and/or the Trustee to the
Borrower and the Property Manager (provided no such prior notice shall be required if an
Event of Default is then continuing) but specifically subject to the rights of the tenants
under the leases, the Issuer, the Bondholder Representative, the Trustee, and their duly
authorized agents shall have the right to examine and inspect during normal business hours
on a Business Day, and for that purpose to enter upon, the Project, and shall also have such
right of access thereto at reasonable times and under reasonable conditions but specifically
subject to the rights of tenants in possession as may be reasonably necessary to causc the
Project to be properly maintained in accordance with Article 5 of this Agreement and in
accordance with the applicable provisions of the other Loan Documents.

(b) The Borrower hercby covenants to execute, acknowledge, and deliver all
such further documents, and do all such other acts and things as may be necessary in order
to grant to the Issucr, Bondholder Representative, and the Trustee the rights of access and
entry described herein and agrees that such rights of access and entry shal! not be
terminated, curtailed, or otherwise limited by any assignment, lease, or other Transfer of
the Project by the Borrower to any other Person; provided, that such rights will be
specifically subject to the rights of tenants in possession under their respective leases.

Section 7.3. Indemnity.

(a) THE BORROWER WILL PAY, DEFEND, AND WILL PROTECT, INDEMNIFY,
AND SAVE THE ISSUER, THE SPONSOR, THE TRUSTEE, THE BONDHOLDER
REPRESENTATIVE, AND EACH HOLDER OF THE BONDS (INCLUDING WITHOUT
LIMITATION THE BONDHOLDER REPRESENTATIVE), AND THE MEMBERS OF THE
GOYERNING BODY AND STAFF, DIRECTORS, OFFICIALS, OFFICERS, ATTORNEYS, AGENTS,
AND EMPLOYEES OF EACH OF THEM AND ANY PERSON WHO CONTROLS ANY OF THEM
WITHIN THE MEANING OF THE SECURITIES ACT OF 1933, AS AMENDED (FOR PURPOSES
OF THIS SECTION 7.3 ONLY, COLLECTIVELY, THE “INDEMNIFIED PARTIES™), FROM AND
AGAINST ALL LIABILITIES, LOSSES, DAMAGES, REASONABLE COSTS AND EXPENSES
(INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEYS® FEES, LITIGATION AND
COURT COSTS, AMOUNTS PAID IN SETTLEMENT AND AMOUNTS PAID TO DISCHARGE
JUDGMENTS)} ACTUALLY INCURRED, CAUSES OF ACTION (WHETHER IN CONTRACT, TORT,
OR OTHERWISE), SUITS, CLAIMS, DEMANDS, AND JUDGMENTS OF EVERY KIND,
CHARACTER, AND NATURE WHATSOEVER ASSERTED AGAINST ANY INDEMNIFIED PARTY
"BY ANY THIRD PARTY {(COLLECTIVELY REFERRED TO HEREIN AS THE “LIABILITIES™)
DIRECTLY OR INDIRECTLY ARISING FROM OR RELATING TO THE BONDS, THE LOAN OF -
THE PROCEEDS OF THE BONDS, THIS AGREEMENT AND THE OFTHER LOAN DOCUMENTS,
THE PROJECT, THE MORTGAGE, THE INDENTURE, OR ANY DOCUMENT RELATED TO THE
ISSUANCE AND SALE OF THE BONDS (BUT EXCLUDING FROM THE OBLIGATIONS
UNDERTAKEN PURSUANT TO THIS