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INDENTURE OF TRUST

This INDENTURE OF TRUST (as amended, modified or supplemented from time to
time, this “Indenture”), dated as of October 1, 2018, made and entered into by and between
AUSTIN HOUSING FINANCE CORPORATION, a public non-profit housing finance
corporation, duly organized and validly existing under the laws of the State of Texas (together
with its successors and assigns, the “Issuer”), and BOKF, NA, a national banking association,
duly organized and validly existing under the laws of the United States of America, as trustee
(together with any successor trustee hereunder and their respective successors and assigns, the
“Trustee”),

WITNESSETH:

WHEREAS, the Issuer has determined to issue and sell its Multifamily Housing Revenue
Bonds (Elysium Apartments) Series 2018A in the original aggregate principal amount of
[$10,000,000] (the “Tax-Exempt Bonds”) and its Taxable Multifamily Housing Revenue Bonds
(Elysium Apartments) Series 2018B in the original aggregate principal amount of [$_ ] (the
“Taxable Bonds” and, together with the Tax-Exempt Bonds, the “Bonds”), for the purpose of
financing the cost of the acquisition, construction, installation and equipping of a residential rental
development, consisting of a total of ninety (90) units and related personal property and equipment,
and located in Austin, Travis County, Texas on property described on Exhibit B to the hereinafter
defined Loan Agreement (the “Project Facilities™), all pursuant to this Indenture and the Loan
Agreement, dated as of October 1, 2018 (as amended, modified or supplemented from time to time,
the “Loan Agreement”), by and between the Issuer and Elysium Grand, LP, a limited partnership
duly organized and existing under the laws of the State of Texas (together with its permitted
successors and assigns, the “Borrower”); and

WHEREAS, the Issuer is authorized to enter into this Indenture and to do or cause to be
done all the acts and things herein provided or required to be done to finance the Project Costs by
the issuance of the Bonds, all as hereinafter provided; and

WHEREAS, all acts, conditions and things required to happen, exist, and be performed
precedent to and in the issuance of the Bonds and the execution and delivery of this Indenture have
happened, exist and have been performed in order to make the Bonds, when issued, delivered and
authenticated, valid obligations of the Issuer in accordance with the terms thereof and hereof, and
in order to make this Indenture a valid, binding and legal trust agreement for the security of the
Bonds in accordance with its terms; and

WHEREAS, the Trustee has accepted the trusts created by this Indenture and has accepted
its obligations hereunder, and in evidence thereof, this Indenture has been executed and delivered
thereby.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF THE
COVENANTS AND UNDERTAKINGS HEREIN EXPRESSED, AND FOR OTHER
GOOD AND VALUABLE CONSIDERATION, THE ADEQUACY AND RECEIPT OF
WHICH ARE HEREBY ACKNOWLEDGED, AND INTENDING TO BE LEGALLY
BOUND HEREBY, THE PARTIES HERETO AGREE AS FOLLOWS:



GRANTING CLAUSES

The Issuer, in consideration of the premises, the acceptance by the Trustee of the trusts
hereby created, the purchase and acceptance of the Bonds by the Holders thereof, 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, premium, if any, and interest on the Bonds
according to their tenor and effect, and to secure the performance and observance by the Issuer of
all the covenants, agreements and conditions herein and in the Bonds contained, does hereby
transfer, pledge and assign, without recourse, to the Trustee and its successors and assigns in trust
forever, and does hereby grant a security interest unto the Trustee and its successors in trust and
its assigns, in and to all and singular the property described in paragraphs (a), (b), (c) and (d) below
(said property being herein referred to as the “Security”), to wit:

@) All moneys from time to time paid by the Borrower pursuant to the terms of the
Loan Agreement, the Note and the Bond Documents and all right, title and interest of the Issuer
(including, but not limited to, the right to enforce any of the terms thereof) under and pursuant to
and subject to the provisions of the Loan Agreement, the Bond Documents and the Note (but in
each instance excluding the Reserved Rights, as defined herein); and

(b) All other moneys and securities from time to time held by the Trustee under the
terms of this Indenture, excluding the Rebate Fund and excluding amounts required to be rebated
to the United States Treasury under Section 148(f) of the Internal Revenue Code of 1986, as
amended, whether or not held in the Rebate Fund; and

(©) Any and all property, rights and interests (real, personal or mixed) of every kind
and nature from time to time hereafter, by delivery or by writing of any kind, pledged, assigned or
transferred as and for additional security hereunder to the Trustee which the Trustee is hereby
authorized to receive at any time and to hold and apply the same subject to the terms of this
Indenture; and

(d) All of the proceeds of the foregoing (except the amounts payable to or on behalf of
the Issuer on account of its Reserved Rights), including without limitation investments thereof;

TO HAVE AND TO HOLD, all and singular, the Security 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 forever;

IN TRUST NEVERTHELESS, upon the terms and conditions herein set forth for the equal
and proportionate benefit, security and protection of all present and future Holders of the Bonds
Outstanding, without preference, priority or distinction as to participation in the lien, benefit and
protection of this Indenture of one Bond over or from the others, except as herein otherwise
expressly provided;

PROVIDED, NEVERTHELESS, and these presents are upon the express condition, that if
the Issuer or its successors or assigns shall well and truly pay or cause to be paid the principal of
and premium, if any, on such Bonds with interest, according to the provisions set forth in the
Bonds, or shall provide for the payment or redemption of such Bonds by depositing or causing to
be deposited with the Trustee the entire amount of funds or securities requisite for payment or



redemption thereof when and as authorized by the provisions of Article V (it being understood that
any payment with respect to the principal of or interest on Bonds made by the Borrower shall not
be deemed payment or provision for the payment of the principal of or premium or interest on
Bonds, except Bonds purchased and canceled by the Trustee, all such uncanceled Bonds to remain
Outstanding and the principal of and premium and interest thereon payable to the Holders thereof),
and shall also pay or cause to be paid all other sums payable hereunder by the Issuer, then these
presents and the estate and rights hereby granted shall cease, terminate and become void, and
thereupon the Trustee, on payment of its lawful charges and disbursements then unpaid, on demand
of the Issuer and upon the payment by the Issuer of the cost and expenses thereof, shall duly
execute, acknowledge and deliver to the Issuer such instruments of satisfaction or release as may
be necessary or proper to discharge this Indenture of record, and if necessary shall grant, reassign
and deliver to the Issuer all and singular the property, rights, privileges and interests by it hereby
granted, conveyed and assigned, and all substitutes therefor, or any part thereof, not previously
disposed of or released as herein provided; otherwise this Indenture shall be and remain in full
force;

THIS INDENTURE FURTHER WITNESSETH, and it is hereby expressly declared,
covenanted and agreed by and between the parties hereto, that all Bonds issued and secured
hereunder are to be issued, authenticated and delivered and that all the Security is to be held and
applied under, upon and subject to the terms, conditions, stipulations, covenants, agreements,
trusts, uses and purposes as hereinafter expressed, and the Issuer does hereby agree and covenant
with the Trustee, for the benefit of the respective Holders from time to time of the Bonds as
follows:

ARTICLE I.
DEFINITIONS

Section 1.1 Defined Terms. In addition to terms defined elsewhere in this Indenture, the
following words and terms as used in this Indenture and the preambles hereto shall have the following
meanings unless the context or use clearly indicates another or different meaning or intent.

“Accountant” means Novogradac & Company LLP or such other accounting firm
approved in writing by the Controlling Person.

“Accounts” means all funds and accounts established under this Indenture, including the
Bond Fund, the Surplus Fund, the Operating Reserve Fund, the Rebate Fund, the Project Fund, the
Tax and Insurance Escrow Fund, the Replacement Reserve Fund, the Expense Fund and the
Redemption Fund, and the respective accounts and subaccounts established therein.

“Act” means Chapter 394 of the Texas Local Government Code, as amended.

“Advance” means any disbursement from the Project Fund established under this
Indenture made or to be made by the Trustee pursuant to the terms of the Loan Agreement.

“Affiliate” means, with respect to any designated Person, each Person who directly, or
indirectly through one or more intermediaries, controls, or is controlled by, or is under common
control with, another designated Person, pursuant to the organizational document(s) of an entity
or by other express, written agreement.



“Annual Budget” means, for any Fiscal Year, the capital and operating budget adopted by
the Borrower and approved by the Controlling Person, or deemed approved, pursuant to Section
6.24 of the Loan Agreement.

“Anti-Terrorism Regulations” shall have the meaning ascribed to such term in Section
6.23 of the Loan Agreement.

“Architect” means Miller Slayton Architect’s, Inc.

“Architect’s Agreement” means the contract dated __, 20__, between the
Borrower and the Architect, providing for the design of the Improvements and the supervision of
the construction thereof, including ongoing monthly inspection of the Improvements, certificate
of Requisitions and certification of Final Completion, among other things, as the same may be
amended, modified or supplemented from time to time.

“Assignment of Capital Contributions” shall have the meaning given to such term in
Section 3.1 of the Loan Agreement.

“Assignment of Management Agreement and Consent” shall have the meaning given to
such term in Section 3.1 of the Loan Agreement.

“Assignment of Project Documents” shall have the meaning given to such term in Section
3.1 of the Loan Agreement.

“Assignment of Rents” shall have the meaning given to such term in Section 3.1 of the
Loan Agreement.

“Assignment of VASH Contract” shall have the meaning given to such term in Section
3.1 of the Loan Agreement.

“Authorized Denomination” means $100,000, and any whole dollar amount in excess of
$100,000, but not in excess of the aggregate principal amount of Bonds then Outstanding.

“Authorized Person” means one or more individuals duly authorized to bind the Borrower
in connection with the administration of the Project Facilities. The initial Authorized Persons of
the Borrower is Ron Kowal.

“Bankruptcy Code” means Title 11 of the United States Code, as amended, and any
successor statute or statutes having substantially the same function.

“Beneficial Owner” means the Person in whose name a Bond is recorded as beneficial
owner of such Bond by the Securities Depository or a DTC Participant or an Indirect Participant
on the records of such Securities Depository, DTC Participant or Indirect Participant, as the case
may be, or such Person’s subrogee.

“Bond” or “Bonds” shall have the meaning given to such term in the recitals to this
Indenture.



“Bond Counsel” means McCall, Parkhurst & Horton LLP, and any other attorney, or firm
of attorneys, nationally recognized and experienced in legal work relating to the financing of
facilities through the issuance of tax-exempt bonds, reasonably acceptable to the Issuer, the
Majority Owner and the Controlling Person.

“Bond Coupon Rate” means (i) with respect to the Tax-Exempt Bonds, five and one tenth
percent (5.10%) per annum, and (ii) with respect to the Taxable Bonds, __ percent (__ %) per
annum.

“Bond Documents” means, collectively, the Bonds, this Indenture, the Loan Agreement,
the Note, the Regulatory and Land Use Restriction Agreement, the Purchase Agreement, the
Mortgage, the Ground Lease, the Environmental Indemnity, the Assignment of Capital
Contributions, the Assignment of Management Agreement and Consent, the Assignment of Project
Documents, the Assignment of Rents, the Replacement Reserve Agreement, the Guaranty of
Completion, the Guaranty of Payment, the Guaranty of Recourse Obligations, the Developer Fee
Pledge, the General Partner Pledge, the Assignment of VASH Contract, and all other agreements
or instruments relating to, or executed in connection with the issuance and delivery of the Bonds,
including all modifications, amendments or supplements thereto.

“Bond Fund” means the fund of that name created pursuant to Section 4.1(a) hereof.

“Bond Proceeds Account” means the account of that name within the Project Fund created
pursuant to Section 4.1(a) hereof.

“Bondholder” or “Holder” or “Owner” or words of similar import, when used with
reference to the Bonds, means the registered owner or owners of the Bonds or Beneficial Owner
or Beneficial Owners of the Bonds, as applicable.

“Book-Entry System” means a book-entry system established and operated for the
recordation of Beneficial Owners of the Bonds pursuant to Section 2.14 hereof.

“Borrower” shall have the meaning given to such term in the recitals to this Indenture.

“Business Day” means any day on which the offices of the Trustee are open for business
and on which The New York Stock Exchange is not closed.

“Capital Expenditures” means the capital expenditures relating to any construction,
renovation, rehabilitation, repair and replacement of the Improvements or made pursuant to the
recommendations of the Engineering Consultant.

“Capitalized Interest Account” means the account of that name within the Project Fund
created pursuant to Section 4.1(a) hereof.

“Change Order” means a change made to the Plans and Specifications relating to the
Project Facilities, as evidenced by a written change order request made in accordance with the
terms of the Construction Contract.



“Code” means the Internal Revenue Code of 1986, as amended, and in force and effect on
the date hereof and the rulings and regulations (including temporary and proposed regulations)
promulgated thereunder.

“Collateral” means all property of the Borrower in which the Trustee is granted a security
interest to secure payment of the Bonds.

“Completion Date” means June __, 2020 (eighteen (18) months from the Issue Date), the
date by which the construction of the Improvements must achieve Final Completion; provided,
that, at the written request of the Borrower and with the prior written approval of the Controlling
Person, the Completion Date may be extended for two periods of (6) months upon delivery of an
extension fee equal to twenty-five (25) basis points multiplied by the original principal amount of
the Bonds to the Controlling Person for each extension; and provided further that the Borrower
shall have a period of not more than forty-five (45) days following the Completion Date to submit
the forms of completion certificate and use of proceeds certificate and the necessary supporting
documentation evidencing the achievement of Final Completion before an Event of Default shall
occur as a result of the failure to achieve Final Completion.

“Comptroller” means the Comptroller of Public Accounts of the State.

“Computation Date” means each Installment Computation Date and the Final
Computation Date.

“Condemnation Award” means the total condemnation proceeds actually paid by the
condemnor as a result of the condemnation of all or any part of the property subject to the Mortgage
less the actual costs incurred, including attorneys’ fees, in obtaining such award.

“Construction Budget” means the budget for implementation and completion of the
acquisition, construction and equipping of the Project Facilities, initially as attached to the Loan
Agreement, as the same may be amended, modified or supplemented in accordance with the Loan
Agreement and the Intercreditor Agreement and with the prior written consent of the Controlling
Person.

“Construction Contract” means that certain contract for the construction of the Project
Facilities, dated _,20__, between the Borrower and Austin Affordable Housing
Corporation, providing for the construction of the Improvements and certification of Requisitions,
among other things, as the same may be amended, modified or supplemented from time to time.

“Contamination” means the uncontained release, discharge or disposal of any Hazardous
Substances at, on, upon or beneath the Project Facilities, whether or not originating at the Project
Facilities, or arising from the Project Facilities into or upon any land or water or air, or otherwise
into the environment, which may require remediation under any applicable Legal Requirements.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement dated
as of November 1, 2018, between the Borrower and the Trustee, as dissemination agent, as the
same may be amended, modified or supplemented from time to time.



“Control” (including, with the correlative meanings, the terms “controlling”, “controlled
by” and “under common control with””) means, as used with respect to any Person, the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies
of such other Person, or of the Person, whether through contract, stock ownership, partnership
interests, membership, voting rights, governing boards, committees, divisions or other bodies with
one or more common members, directors, trustees or other managers, or otherwise.

“Controlling Person” means any entity designated in writing by the Majority Owner, by
written notice to the Trustee, to act as a Controlling Person hereunder, in accordance with Article
IX hereof, together with such representative’s successors and assigns. If at any time a Controlling
Person has not been designated by the Majority Owner, all references herein and in the other Bond
Documents to the “Controlling Person” shall refer to the Majority Owner. The initial Controlling
Person is Red Stone A7 LLC.

“Counsel” means an attorney, or firm of attorneys, admitted to practice law before the
highest court of any state in the United States of America or the District of Columbia, including
any Bond Counsel.

“Default” means an event or condition which is, or which after giving notice or lapse of
time or both would be, an Event of Default.

“Default Interest” means interest payable at the Default Rate.

“Default Rate” means a rate per annum equal to ten percent (10%) per annum; provided
that such rate shall in no event exceed the maximum rate allowed by law.

“Determination of Taxability” means a determination that the interest accrued or paid on
any of the Tax-Exempt Bonds is included in gross income of the Holders or former Holders for
federal income tax purposes, which determination shall be deemed to have been made upon the
occurrence of the first to occur of the following:

Q) the day on which the Borrower, the Issuer, the Trustee or any Holder is
advised in writing by the Commissioner or any District Director of the Internal Revenue
Service that the interest on the Tax-Exempt Bonds is included in the gross income of any
Holder or former Holder thereof for federal income tax purposes;

(i) the day on which the Borrower receives notice from the Trustee in writing
that the Trustee has received (1) a notice in writing by any Holder or former Holder of the
Tax-Exempt Bonds that the Internal Revenue Service has issued a statutory notice of
deficiency or similar notice to such Holder or former Holder that asserts in effect that the
interest on the Tax-Exempt Bonds received by such Holder or former Holder is included
in the gross income of such Holder or former Holder for federal income tax purposes, or
(2) a Favorable Opinion of Bond Counsel that concludes in effect that the interest on the
Tax-Exempt Bonds is included in the gross income of any Holder or former Holder thereof
for federal income tax purposes;

(iii)  the day on which the Borrower, the Issuer, the Trustee or any Holder of any
Tax-Exempt Bonds is advised in writing by the Commissioner or any District Director of



the Internal Revenue Service that there has been issued a public or private ruling of the
Internal Revenue Service or a technical advice memorandum issued by the national office
of the Internal Revenue Service that the interest on the Tax-Exempt Bonds is included in
the gross income of any Holder or former Holder thereof for federal income tax purposes;
or

(iv)  the day on which the Borrower, the Issuer, the Trustee or any Holder of a
Tax-Exempt Bond is advised in writing by Counsel that a final determination, from which
no further right of appeal exists, has been made by a court of competent jurisdiction in the
United States of America in a proceeding with respect to which the Borrower has been
given written notice and an opportunity to participate and defend that the interest on the
Tax-Exempt Bonds is included in the gross income of any Holder or former Holder thereof
for federal income tax purposes;

provided, however, no Determination of Taxability shall occur if the interest on any of the Tax-
Exempt Bonds is included in the gross income of any Holder or former Holder for federal income
tax purposes solely because such Tax-Exempt Bond was held by a Person who is a Substantial
User or a Related Person.

“Developer” means collectively Saigebrook Development, LLC, O-SDA Industries, LLC
and General Partner, a organized and existing under the laws of the State of | as
developer and recipient of the developer fee in respect of the Project Facilites.

“Developer Fee Pledge” shall have the meaning given to such term in Section 3.1 of the
Loan Agreement.

“Development Agreement” means that certain Development Services Agreement dated
as of __, 20__, between the Borrower and the Developer, as the same may be
amended, modified or supplemented from time to time.

“Development Budget” means the budget for the implementation and completion of the
acquisition, construction and equipping of the Project Facilities, initially attached as Schedule 4 to
the Loan Agreement, together with the Loan Agreement and with the prior written consent of the
Controlling Person.

“DTC Participant” means a broker-dealer, bank or other financial institution for which
the Securities Depository holds the Bonds as a securities depository.

“Effective Gross Revenues” of the Borrower means, for the period being tested, the
annualized aggregate revenues during such period generated from all tenants and others occupying
or having a right to occupy or use the Project Facilities normal and customary lease charges,
voucher rents, contract rents or any portion thereof pursuant to leases, including (at the Controlling
Person’s reasonable discretion, taking into account whether such income is recurring and is
appropriate for a stabilized property), vending machine income, cable TV revenues, laundry
service and parking income, as adjusted in the Controlling Person’s judgment for factors including
but not limited to: (i) seasonal fluctuation in the rental rate in the market in which the Project
Facilities are located; (ii) evidence of rent deterioration; (iii) concessions, reductions, inducements
or forbearances (such as any cash reduction in monthly rent during the term of a lease, any free



rent before, during or after the term of a lease, any rent coupons, gift certificates and tangible goods
or any other form of rent reduction or forbearance); (iv) economic vacancy at the higher of: (1)
five percent (5.00%), or (2) actual economic vacancy based on the annualized vacancies of the
Project Facilities; (v) 30-day or more delinquencies; (vi) low-income restrictions required by any
applicable federal, state or local subsidy program, any restrictive covenant or regulatory
agreement; and (vii) other applicable adjustments as reasonably determined by the Controlling
Person.

“Engineer’s Agreement” means the agreement dated __20__ Dbetween the
Borrower and , the civil engineer for the Project Facilities, relating to the
construction of the Improvements, as the same may be amended, modified or supplemented from
time to time.

“Engineering Consultant” means or any other engineer licensed
to practice in the State and chosen by the Controlling Person.

“Environmental Audit” means the written Phase | environmental site assessment for the
Project Facilities prepared by and dated _,20 .

“Environmental Indemnity” shall have the meaning given to such term in Section 3.1 of
the Loan Agreement.

“Environmental Laws” means all Legal Requirements governing or relating to the
protection of the environment, natural resources or human health concerning (i) activities at any
of the Project Facilities, (ii) repairs or construction of any Improvements, (iii) handling of any
materials at any of the Project Facilities, (iv) releases into or upon the air, soil, surface water or
ground water from any of the Project Facilities, and (v) storage, distribution, use, treatment,
transport or disposal of any waste at or connected with any activity at any of the Project Facilities,
including, without limitation, the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980 42 U.S.C. 88 9601 et seq., as amended from time to time; the Hazardous
Materials Transportation Act 49 U.S.C. 8§88 5101 et seq., as amended from time to time; the
Resource Conservation and Recovery Act 42 U.S.C. 8§ 6901 et seq., as amended from time to
time; the Federal Water Pollution Control Act 33 U.S.C. 88 1251 et seq., as amended from time to
time; and comparable State statutes.

“Environmentally Sensitive Area” means (i) a wetland or other “water of the United
States” for purposes of Section 404 of the federal Clean Water Act or any similar area regulated
under any State or local Legal Requirements, (ii) a floodplain or other flood hazard area as defined
pursuant to any applicable state Legal Requirements, (iii) a portion of the coastal zone for purposes
of the federal Coastal Zone Management Act, or (iv) any other area development of which is
specifically restricted under applicable Legal Requirements by reason of its physical
characteristics or prior use.

“EPA” shall have the meanings ascribed to such term in Section 6.14(e) of the Loan
Agreement.

“Equity Account” means the account of that name within the Project Fund created
pursuant to Section 4.1(a) hereof.



“ERISA” shall have the meaning ascribed to such term in Section 5.11 of the Loan
Agreement.

“ERISA Affiliate” shall have the meaning ascribed to such term in Section 5.11 of the
Loan Agreement.

“Event of Default” means, with respect to this Indenture, any of the events specified in
Section 6.1 hereof, or with respect to the Loan Agreement, any of the events specified in Section
7.1 thereof.

“Executive” means any officer of the Issuer.
“Expense Fund” means the fund of that name created pursuant to Section 4.1(a) hereof.

“Expenses” means the aggregate annualized operating expenses (including replacement
reserves) of the Project Facilities as reasonably determined by the Controlling Person. In
determining Expenses, the Controlling Person will take into account: (i) for purposes of
Stabilization, the actual amount of aggregate annualized Expenses for the three (3) month period
prior to the determination of Stabilized NOI, provided that such actual expenses reflect
normalized/stabilized operations and adjusted for seasonality, as reasonably determined by the
Controlling Person, and (ii) the annual Expenses that the Controlling Person used in the original
underwriting of the Project Facilities as set forth on Schedule 7 of the Loan Agreement after
adjusting for actual taxes. Insurance and utilities. Any expense adjustment as reasonably
determined by the Controlling Person may result in a line item which may be more or less than the
actual annual expense for that line item for the period covered by the financial statements
submitted by the Borrower to the Controlling Person. For the avoidance of doubt, should the
Property not benefit from an ad valorem real estate tax abatement, real estate taxes for purposes of
the definition of “Expenses” shall be determined on the basis of applicable ad valorem real estate
taxes to be incurred with respect to the Project Facilities after Final Completion and not on the
basis of historical ad valorem real estate taxes applicable to vacant land.

“Extraordinary Issuer Fees and Expenses” means the expenses and disbursements
payable to the Issuer under this Indenture for Extraordinary Services and Extraordinary Expenses,
including extraordinary fees, costs and expenses incurred by Bond Counsel and counsel to the
Issuer which are to be paid by the Borrower pursuant to Section 2.2 of the Loan Agreement.

“Extraordinary Services” and “Extraordinary Expenses” mean all services rendered
and all reasonable expenses properly incurred by the Issuer or the Trustee under this Indenture,
other than services and expenses normally incurred by the Issuer or the Trustee under instruments
similar to this Indenture. Extraordinary Services and Extraordinary Expenses shall specifically
include but are not limited to services rendered or expenses incurred by the Issuer or the Trustee
in connection with, or in contemplation of, an Event of Default.

“Favorable Opinion of Bond Counsel” means an opinion of Bond Counsel, addressed to
the Issuer, the Trustee, the Majority Owner and the Controlling Person, to the effect that a proposed
action, event or circumstance (i) is permitted under this Indenture, (ii) does not affect the exclusion
from gross income of interest on the Tax-Exempt Bonds for federal income tax purposes, and (iii)
does not affect the treatment of interest on the Tax-Exempt Bonds as not being an item of tax
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preference for purposes of the federal alternative minimum tax, which opinion may be subject to
customary assumptions and exclusions.

“Final Completion” means, with respect to the Project Facilities, that each of the following
conditions has been satisfied:

Q) the Controlling Person shall have received a copy of the final Plans and
Specifications containing all Change Orders and there shall have been no Material Change
Orders other than Material Change Orders approved by the Controlling Person;

(i) the Borrower shall have obtained the Governmental Actions, if any,
required by the Legal Requirements and all Governmental Authorities associated with the
Project Facilities, including use and occupancy permits (if any are required), and shall have
furnished true copies of all such Governmental Actions to the Controlling Person;
temporary certificates of occupancy, as opposed to final certificates of occupancy or their
equivalent, shall be acceptable provided (A) that the Punchlist Items do not have a total
cost to complete exceeding two percent (2%) of the contract price of the Work, nor an
estimated time to complete, as reasonably determined by the Engineering Consultant,
exceeding forty-five (45) days (except for items such as landscaping, the completion of
which is subject to seasonal conditions); (B) such Punchlist Items do not substantially
interfere with or prevent the use and occupancy of the Project Facilities; (C) such Punchlist
Items do not include major appliances or materially affect the systems (including plumbing,
electrical, HVAC, mechanical, roofing and sprinklers) serving the Project Facilities or
major structural components of the Project Facilities; and (D) adequate reserves, in
amounts equal to one hundred and ten percent (110%) of the cost of completion of such
items as estimated by the Architect and approved by the Engineering Consultant (or one
hundred and twenty-five percent (125%), with respect to the items described in subsection
(A) as being subject to seasonal conditions) have been deposited into the Project Fund,

(i) asto all such Governmental Actions, to our knowledge no appeal or other
action or proceeding challenging any such Governmental Actions shall have been filed or,
if filed and decided, there shall have been no appeal (or further appeal) taken and all other
statutory appeal periods must have expired, and there shall be no claim, litigation or
governmental proceeding pending against the Borrower, the Project Facilities challenging
the validity or the issuance of any zoning, subdivision or other land use ordinance, variance,
permit or approval, or any Governmental Action of the kind described in this subparagraph
(iii); and in addition, as to all of such permits, approvals and certificates having statutory,
regulatory or otherwise expressly specified and determinable appeal periods, such periods,
if any, must have expired without an appeal having been taken (or any such appeal shall
have been denied or shall have affirmed the granting of such Governmental Action);

(iv)  the Controlling Person shall have received from the Architect for the Project
Facilities, and the Engineering Consultant shall have approved, a certificate of the
Architect in the form customary for projects of the scope of the Work, for the Project
Facilities with respect to completion of the Work at the Project Facilities;
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(v) all Work set forth in the Plans and Specifications for the Project Facilities
shall have been substantially completed and incorporated into the Improvements at the
Project Facilities;

(vi)  except for Permitted Encumbrances and Impositions not then due and
payable, the Project Facilities shall be free of any and all private or governmental charges,
claims or Liens (filed or not) of any nature, excepting only the liens and security interests
in favor of the Trustee and any other encumbrances approved by the Controlling Person in
writing;

(vii)  with respect to all Principal Subcontractors, either (i) the Borrower shall
have obtained an unconditional waiver and release upon final payment of mechanics’ and
materialmen’s liens if there are no Punchlist Items, or (ii) if there are Punchlist Items, the
Borrower shall have obtained an unconditional waiver and release upon progress payment
of mechanics’ and materialmen’s liens for all of the Improvements at the Project Facilities
except for the Punchlist Items, and true copies thereof have been delivered to the
Controlling Person;

(viit) the use of proceeds certificate in the form set forth in Schedule 9 of the Loan
Agreement shall have been provided to the Trustee and the Controlling Person,
accompanied by a final schedule of the use of proceeds of the Bonds, and shall be
reasonably acceptable to the Controlling Person; and

(ix)  the Trustee and the Controlling Person shall have received the completion
certificate, in the form attached as Schedule 8 to the Loan Agreement, which shall have
attached to it, among other items, an as-built ALTA/ACSM Urban Class Survey certified
to the Trustee and the Controlling Person and an endorsement down dating the Title Policy
insuring the Mortgage as a first lien, subject to Permitted Encumbrances.

Upon receipt of the Completion Certificate and acceptance thereof by the Controlling
Person, the Trustee may presume that the Final Completion has occurred upon the
Completion Date therein specified.

“Final Computation Date” means the date which the last Bond is discharged.

“Financing Statements” means any and all financing statements (including continuation

statements) or other instruments filed or recorded to perfect the Security Interest created in this
Indenture.

“Fiscal Year” means the annual accounting year of the Borrower, which currently begins

on January 1 in each calendar year.

“Fitch” means Fitch Ratings, Inc., a corporation organized and existing under the laws of

the State of Delaware, its successors and assigns and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “Fitch” shall be
deemed to refer to any other nationally recognized securities rating agency designated by the
Controlling Person, by written notice to the Issuer, the Borrower and the Trustee.
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“Force Majeure” means any acts of God, strikes, walkouts or other labor disputes, riots,
civil strife, war, acts of a public enemy, lightning, fires, explosions, storms or floods or shortages
of labor or materials or other causes of a like nature beyond the control of the Borrower; provided,
however, that the unavailability of sources of financing, the insufficiency of funds, the loss of a
tenant or changes in market conditions shall not constitute Force Majeure.

“GAAP” means generally accepted accounting principles in effect in the United States
from time to time, consistently applied.

“General Partner” means Elysium Grand GP, LLC, a limited liability company organized
and existing under the laws of the State of Texas, in its capacity as the general partner of the
Borrower, together with its successors and assigns in such capacity, as permitted by the Controlling
Person and the restrictions described in the definition of “Permitted Transfer” herein.

“General Partner Pledge” shall have the meaning given to such term in Section 3.1 of the
Loan Agreement.

“Government Obligations” means (i) direct obligations of the United States of America
for the full and timely payment of which the full faith and credit of the United States of America
is pledged, and (ii) obligations issued by a Person controlled or supervised by and acting as an
instrumentality of the United States of America, the full and timely payment of the principal of,
premium, if any, and interest on which is fully guaranteed as a full faith and credit obligation of
the United States of America (including any securities described in (i) or (ii) issued or held in
book-entry form on the books of the Department of the Treasury of the United States of America),
which obligations, in either case, are not subject to redemption prior to maturity at less than par at
the option of anyone other than the holder thereof.

“Governmental Action” means all permits, authorizations, registrations, consents,
certifications, approvals, waivers, exceptions, variances, claims, orders, judgments and decrees,
licenses, exemptions, publications, filings, notices to and declarations of or with any Governmental
Authority and shall include all permits and licenses required to construct, use, operate and maintain
any of the Project Facilities.

“Governmental Authority” means any federal, state, or local governmental or quasi -
governmental subdivision, authority, or other instrumentality thereof and any entity asserting or
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining
to government and having jurisdiction over the Borrower and/or the Project Facilities.

“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 Tax-Exempt Bonds.

“Ground Lease” means that certain Ground Lease dated as of October 1, 2018, by and
between the Borrower, as tenant, and the Housing Authority of the City of Austin, as landlord, as
the same may be amended, modified or supplemented from time to time.

“Guarantor” means, collectively, jointly and severally, HLD Texas, LLC, a limited
liability company organized and existing under the laws of the State of , Saigebrook
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Development, LLC, a limited liability company organized and existing under the laws of the State
of Florida, and O-SDA Elysium, LLC, a limited liability company organized and existing under
the laws of the State of Texas, together with their respective heirs, executors, legal and personal
representatives and permitted successors and assigns.

“Guaranty of Completion” shall have the meaning given to such term in Section 3.1 of
the Loan Agreement.

“Guaranty of Payment” shall have the meaning given to such term in Section 3.1 of the
Loan Agreement.

“Guaranty of Recourse Obligations” shall have the meaning given to such term in
Section 3.1 of the Loan Agreement.

“Hazardous Substances” means any petroleum or petroleum products and their by-
products, flammable explosives, radioactive materials, toxic chemicals and substances, radon,
asbestos in any form that is or could become friable, urea formaldehyde foam insulation and
polychlorinated biphenyls (PCB), asbestos-containing materials (ACMs), lead-containing or lead-
based paint (LBP), radon, medical waste and other bio-hazardous materials and any chemicals,
pollutants, materials or substances defined as or included in the definition of *“hazardous
substances” as defined pursuant to the federal Comprehensive Environmental Response,
Compensation and Liability Act, “regulated substances” within the meaning of subtitle I of the
federal Resource Conservation and Recovery Act and words of similar import under applicable
Environmental Laws.

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

“Impositions” means, with respect to the Project Facilities, all taxes including, without
limitation, all real and personal property taxes, water charges and sewer rents, any special
assessments, charges or claims and any other item which at any time may be or become a lien upon
the Project Facilities.

“Improvements” means all buildings and other improvements included in the Project
Facilities.

“Indebtedness” means, collectively, and includes all present and future indebtedness,
liabilities and obligations of any kind or nature whatsoever of the Borrower to the Issuer, the
Trustee, the Controlling Person or the Holders from time to time of the Bonds, now existing and
hereafter arising, under or in connection with this Indenture, any of the other Bond Documents,
including future advances, principal, interest, indemnities, other fees, late charges, enforcement
costs and other costs and expenses whether direct or contingent, matured or unmatured and all
other obligations of the Borrower to the Trustee, the Issuer, the Controlling Person or the Holders
from time to time of the Bonds.

“Indemnified Parties” shall have the meaning given to suc