RESOLUTION NO. 21-011

RESOLUTION AUTHORIZING AND APPROVING THE ISSUANCE, SALE AND
DELIVERY OF TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
MULTIFAMILY GREEN TAX-EXEMPT BONDS (GREEN M-TEBS — BELLA VISTA
APARTMENTS) SERIES 2021; APPROVING THE FORM AND SUBSTANCE AND
AUTHORIZING THE EXECUTION AND DELIVERY OF DOCUMENTS AND
INSTRUMENTS PERTAINING THERETO; AUTHORIZING AND RATIFYING OTHER
ACTIONS AND DOCUMENTS; AND CONTAINING OTHER PROVISIONS RELATING
TO THE SUBJECT

WHEREAS, the Texas Department of Housing and Community Affairs (the “Department”)
has been duly created and organized pursuant to and in accordance with the provisions of
Chapter 2306, Texas Government Code, as amended (the “Act”), for the purpose, among
others, of providing a means of financing the costs of residential ownership, development,
construction and rehabilitation that will provide decent, safe, and affordable living
environments for individuals and families of low, very low and extremely low income (as
defined in the Act) and families of moderate income (as described in the Act and determined by
the Governing Board of the Department (the “Board”) from time to time); and

WHEREAS, the Act authorizes the Department: (a) to make mortgage loans to housing
sponsors to provide financing for multifamily residential rental housing in the State of Texas
(the “State”) intended to be occupied by individuals and families of low, very low and extremely
low income and families of moderate income, as determined by the Department; (b) to issue its
revenue bonds, for the purpose, among others, of obtaining funds to make such loans and
provide financing, to establish necessary reserve funds and to pay administrative and other
costs incurred in connection with the issuance of such bonds; and (c) to pledge all or any part of
the revenues, receipts or resources of the Department, including the revenues and receipts to
be received by the Department from such multifamily residential rental development loans,
and to mortgage, pledge or grant security interests in such loans or other property of the
Department in order to secure the payment of the principal or redemption price of and interest
on such bonds; and

WHEREAS, the Board has determined to authorize the issuance of its Texas Department
of Housing and Community Affairs Multifamily Green Tax-Exempt Bonds (GREEN M-TEBS —
BELLA VISTA APARTMENTS) Series 2021 (the “Bonds”) pursuant to and in accordance with the
terms of an Indenture of Trust (the “Indenture”) between the Department and BOKF, NA, as
trustee (the “Trustee”), for the purpose of obtaining funds to finance the Development (defined
below), all under and in accordance with the Constitution and laws of the State; and

WHEREAS, the Department desires to use the proceeds of the Bonds to fund a mortgage
loan to Bella Vista Preservation, L.P., a Texas limited partnership (the “Borrower”) in order to
finance the cost of acquisition, equipping and rehabilitation of a qualified residential rental
development described in Exhibit A attached hereto (the “Development”) located within the



State and required by the Act to be occupied by individuals and families of low and very low
income and families of moderate income, as determined by the Department; and

WHEREAS, the Board, by a resolution adopted on July 23, 2020, declared its intent to
issue its revenue bonds to provide financing for the Development; and

WHEREAS, the Borrower has requested and received a reservation of private activity
bond allocation from the State of Texas; and

WHEREAS, it is anticipated that the Department, the Trustee, the Lender (defined
below) and the Borrower will execute and deliver a Financing Agreement (the “Financing
Agreement”) pursuant to which (i) the Department will agree to make a mortgage loan (the
“Loan”) to the Borrower to enable the Borrower to finance the cost of acquisition, equipping
and rehabilitation of the Development and related costs, and (ii) the Borrower will execute and
deliver to the Department a promissory note (the “Note”) in an original principal amount equal
to the original aggregate principal amount of the Bonds, and providing for payment of interest
on such principal amount sufficient to pay the interest on the Bonds in accordance with the
terms of a Multifamily Loan and Security Agreement (Non-Recourse) (the “Loan Agreement”)
by and between the Borrower and the Department and to pay other costs described in the
Financing Agreement; and

WHEREAS, it is anticipated that the Note will be secured by a Multifamily Deed of Trust,
Assignment of Leases and Rents, Security Agreement and Fixture Filing (the “Mortgage”) from
the Borrower for the benefit of the Department; and

WHEREAS, it is anticipated that the obligations of the Borrower under the Financing
Agreement (other than for the repayment of principal and interest) will be secured by a
Subordinate Multifamily Deed of Trust, Security Agreement and Fixture Filing (the “Subordinate
Mortgage”) from the Borrower for the benefit of the Department and the Trustee; and

WHEREAS, the Borrower will obtain a loan from, Wells Fargo Bank, National Association,
as lender (the “Lender”), and the Lender will deposit the proceeds of such loan with the
Trustee, to be held by the Trustee as security for the Bonds in accordance with the Indenture;
and

WHEREAS, in connection with the loan from the Lender, it is anticipated that the
Department will assign to the Lender all of its rights (except for certain reserved rights) under
the Loan Agreement, the Mortgage and certain other collateral loan documents pursuant to
those certain (i) Assignment of Multifamily Deed of Trust, Assignment of Leases and Rents,
Security Agreement and Fixture Filing (the “Assignment of Deed of Trust”), and (ii) Assignment
of Collateral Agreements and Other Loan Documents (the “Assignment of Collateral
Documents,” and together with the Assignment of Deed of Trust, the “Assignments”); and

WHEREAS, the Board has determined that the Department, the Trustee, and the
Borrower will execute a Tax Exemption Certificate and Agreement (the “Tax Exemption
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Agreement”) to set forth various facts, certifications, covenants, representations, and
warranties regarding the Bonds and the Development and to establish the expectations of the
Department, the Trustee, and the Borrower as to future events regarding the Bonds, the
Development, and the use and investment of proceeds of the Bonds; and

WHEREAS, the Board has determined that the Department, the Trustee and the
Borrower, will execute a Regulatory and Land Use Restriction Agreement (the “Regulatory
Agreement”) with respect to the Development, which will be filed of record in the real property
records of Travis County, Texas; and

WHEREAS, the Lender has agreed to permit the Loan and to allow the lien of the
Subordinate Mortgage in accordance with the terms of a Subordination Agreement (Affordable)
(the “Subordination Agreement”) among the Lender, the Department, the Trustee and the
Borrower; and

WHEREAS, the Board has been presented with a draft of, has considered and desires to
ratify, approve, confirm and authorize the use and distribution in the public offering of the
Bonds of an Official Statement (the “Official Statement”) and to authorize the Authorized
Representatives (as defined herein) of the Department to deem the Official Statement “final”
for purposes of Rule 15c¢2-12 of the Securities and Exchange Commission and to approve the
making of such changes in the Official Statement as may be required to provide a final Official
Statement for use in the public offering and sale of the Bonds; and

WHEREAS, the Board has further determined that the Department will enter into a Bond
Purchase Agreement (the “Bond Purchase Agreement”) with Wells Fargo Bank, National
Association (the “Underwriter”), and the Borrower, setting forth certain terms and conditions
upon which the Underwriter will purchase all of the Bonds from the Department and the
Department will sell the Bonds to the Underwriter; and

WHEREAS, the Board has examined proposed forms of (a) the Indenture, the Financing
Agreement, the Tax Exemption Agreement, the Regulatory Agreement, the Loan Agreement,
the Assignment of Deed of Trust, the Assignment of Collateral Documents, the Subordination
Agreement, the Official Statement and the Bond Purchase Agreement (collectively, the “Issuer
Documents”), all of which are attached to and comprise a part of this Resolution and (b) the
Mortgage, the Subordinate Mortgage and the Note; has found the form and substance of such
documents to be satisfactory and proper and the recitals contained therein to be true, correct
and complete; and has determined, subject to the conditions set forth in Article 1, to authorize
the issuance of the Bonds, the execution and delivery of the Issuer Documents, the acceptance
of the Mortgage, the Subordinate Mortgage and the Note and the taking of such other actions
as may be necessary or convenient in connection therewith;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BOARD OF THE TEXAS
DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS:
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ARTICLE 1

ISSUANCE OF BONDS; APPROVAL OF DOCUMENTS

Section 1.1  Issuance, Execution and Delivery of the Bonds. That the issuance of the
Bonds is hereby authorized pursuant to the Act, including particularly Section 2306.353 thereof,
and Chapter 1371, Texas Government Code, all under and in accordance with the conditions set
forth herein and in the Indenture, and that, upon execution and delivery of the Indenture, the
Authorized Representatives of the Department named in this Resolution are each hereby
authorized to execute, attest and affix the Department’s seal to the Bonds and to deliver the
Bonds to the Attorney General of the State (the “Attorney General”) for approval, the
Comptroller of Public Accounts of the State for registration and the Trustee for authentication
(to the extent required in the Indenture), and thereafter to deliver the Bonds to or upon the
order of the initial purchaser thereof pursuant to the Bond Purchase Agreement.

Section 1.2 Interest Rate, Principal Amount, Maturity and Price. That the Chair or
Vice Chair of the Board or the Executive Director of the Department are hereby authorized and
empowered, in accordance with Chapter 1371, Texas Government Code, to fix and determine
the interest rate, principal amount and maturity of, the redemption and tender provisions
related to, and the price at which the Department will sell to the Underwriter or another party
to the Bond Purchase Agreement, the Bonds, all of which determinations shall be conclusively
evidenced by the execution and delivery by an Authorized Representative (as defined below) of
the Department of the Indenture and the Bond Purchase Agreement; provided, however, that
(i) the Bonds shall bear interest at the interest rate set forth in the Bond Purchase Agreement in
accordance with the provisions of the Indenture; provided that in no event shall the interest
rate on the Bonds (including any default interest rate) exceed the maximum interest rate
permitted by applicable law; and provided further that the initial interest rate on the Bonds
shall not exceed 6.00% (ii) the aggregate principal amount of the Bonds shall not exceed
$20,000,000; (iii) the final maturity of the Bonds shall occur not later than March 1, 2041; and
(iv) the price at which the Bonds are sold to the initial purchaser thereof under the Bond
Purchase Agreement shall not exceed 100% of the principal amount thereof.

Section 1.3 Approval, Execution and Delivery of the Indenture. That the form and
substance of the Indenture are hereby approved, and that the Authorized Representatives (as
defined below) are each hereby authorized to execute the Indenture, and to deliver the
Indenture to the Trustee.

Section 1.4  Approval, Execution and Delivery of the Financing Agreement and the
Loan Agreement. That the form and substance of the Financing Agreement and the Loan
Agreement are hereby approved, and that the Authorized Representatives are each hereby
authorized to execute the Financing Agreement and the Loan Agreement, and to deliver the
Financing Agreement and the Loan Agreement to the Borrower.

Section 1.5  Approval, Execution and Delivery of the Tax Exemption Agreement. That
the form and substance of the Tax Exemption Agreement relating to the Bonds are hereby
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approved and the Authorized Representatives are each hereby authorized to execute the Tax
Exemption Agreement and to deliver the Tax Exemption Agreement to the Borrower and the
Trustee.

Section 1.6  Approval, Execution and Delivery of the Regulatory Agreement. That the
form and substance of the Regulatory Agreement are hereby approved, and that the
Authorized Representatives are each hereby authorized to execute, attest and affix the
Department’s seal to the Regulatory Agreement, and to deliver the Regulatory Agreement to
the Borrower and the Trustee and to cause the Regulatory Agreement to be filed of record in
the real property records of Travis County, Texas.

Section 1.7  Approval, Execution and Delivery of the Bond Purchase Agreement. That
the sale of the Bonds to the Underwriter and/or any other parties pursuant to the Bond
Purchase Agreement is hereby approved, that the form and substance of the Bond Purchase
Agreement are hereby approved, and that the Authorized Representatives are each hereby
authorized to execute the Bond Purchase Agreement and to deliver the Bond Purchase
Agreement to the Borrower, the Underwriter, and/or any other parties to the Bond Purchase
Agreement, as appropriate.

Section 1.8  Acceptance of the Note, the Mortgage and the Subordinate Mortgage.
That the form and substance of the Note, the Mortgage and the Subordinate Mortgage are
hereby accepted by the Department and that the Authorized Representatives are each hereby
authorized to endorse and deliver the Note without recourse.

Section 1.9  Approval, Execution and Delivery of the Assignments. That the form and
substance of the Assignment of Deed of Trust and the Assignment of Collateral Documents, are
hereby approved, and that the Authorized Representatives each are hereby authorized to
execute each Assignment, and to deliver each Assignment to the Lender.

Section 1.10 Approval, Execution and Delivery of the Subordination Agreement. That
the form and substance of the Subordination Agreement are hereby approved, and that the
Authorized Representatives are each hereby authorized to execute the Subordination
Agreement, and to deliver the Subordination Agreement to the Lender, the Trustee and the
Borrower and to cause the Subordination Agreement to be filed of record in the real property
records of Travis County, Texas.

Section 1.11 Approval, Execution, Use and Distribution of the Official Statement. That
the form and substance of the Official Statement and its use and distribution by the
Underwriter in accordance with the terms, conditions and limitations contained therein are
hereby approved, ratified, confirmed and authorized; that the Chair and Vice Chair of the Board
and the Executive Director of the Department are hereby severally authorized to deem the
Official Statement “final” for purposes of Rule 15c2-12 under the Securities and Exchange Act of
1934; that the Authorized Representatives named in this Resolution are each authorized hereby
to make or approve such changes in the Official Statement as may be required to provide a final
Official Statement for the Bonds; that the Authorized Representatives named in this Resolution
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are each authorized hereby to accept the Official Statement, as required; and that the use and
distribution of the Official Statement by the Underwriter hereby is authorized and approved,
subject to the terms, conditions and limitations contained therein, and further subject to such
amendments or additions thereto as may be required by the Bond Purchase Agreement and as
may be approved by the Executive Director of the Department and the Department’s counsel.

Section 1.12 Taking of Any Action; Execution and Delivery of Other Documents. That
the Authorized Representatives are each hereby authorized to take any actions and to execute,
attest and affix the Department’s seal to, and to deliver to the appropriate parties, all such
other agreements, commitments, assignments, bonds, certificates, contracts, documents,
instruments, releases, financing statements, letters of instruction, notices of acceptance,
written requests and other papers, whether or not mentioned herein, as they or any of them
consider to be necessary or convenient to carry out or assist in carrying out the purposes of this
Resolution.

Section 1.13 Power to Revise Form of Documents. That, notwithstanding any other
provision of this Resolution, the Authorized Representatives are each hereby authorized to
make or approve such revisions in the form of the documents attached hereto as exhibits as, in
the judgment of such Authorized Representative, and in the opinion of Bracewell LLP, Bond
Counsel to the Department (“Bond Counsel”), may be necessary or convenient to carry out or
assist in carrying out the purposes of this Resolution, such approval to be evidenced by the
execution of such documents by the Authorized Representatives.

Section 1.14  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:

ExhibitB - Indenture

ExhibitC - Financing Agreement
ExhibitD - Loan Agreement

ExhibitE - Tax Exemption Agreement
Exhibit F - Regulatory Agreement
ExhibitG - Bond Purchase Agreement
ExhibitH - Note

Exhibit | - Mortgage

Exhibit J - Subordinate Mortgage
Exhibit K - Assignment of Deed of Trust
ExhibitL - Assignment of Collateral Documents
Exhibit M - Subordination Agreement

Exhibit N Official Statement

Section 1.15 Authorized Representatives. That the following persons are each hereby
named as authorized representatives of the Department for purposes of executing, attesting,
affixing the Department’s seal to, and delivering the documents and instruments and taking the
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other actions referred to in this Article 1: the Chair or Vice Chair of the Board, the Executive
Director of the Department, the Director of Administration of the Department, the Director of
Financial Administration of the Department, the Director of Bond Finance and Chief Investment
Officer of the Department, the Director of Multifamily Bonds of the Department, the Director of
Texas Homeownership of the Department and the Secretary or any Assistant Secretary to the
Board. Such persons are referred to herein collectively as the “Authorized Representatives.”
Any one of the Authorized Representatives is authorized to act individually as set forth in this
Resolution.

ARTICLE 2

APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 2.1  Approval and Ratification of Application to Texas Bond Review Board.
That the Board hereby ratifies and approves the submission of the application for approval of
state bonds to the Texas Bond Review Board on behalf of the Department in connection with
the issuance of the Bonds in accordance with Chapter 1231, Texas Government Code.

Section 2.2 Approval of Submission to the Attorney General. That the Board hereby
authorizes, and approves the submission by Bond Counsel to the Attorney General, for his
approval, of a transcript of legal proceedings relating to the issuance, sale and delivery of the
Bonds.

Section 2.3 Certification of the Minutes and Records. That the Secretary or Assistant
Secretary to the Board hereby is authorized to certify and authenticate minutes and other
records on behalf of the Department for the Bonds and all other Department activities.

Section 2.4  Approval of Requests for Rating from Rating Agency. That the action of
the Executive Director of the Department or any successor and the Department’s consultants in
seeking a rating from Moody’s Investors Service, Inc., and its successors and assigns, is
approved, ratified and confirmed hereby.

Section 2.5  Authority to Invest Proceeds. That the Department is authorized to
invest and reinvest the proceeds of the Bonds and the fees and revenues to be received in
connection with the financing of the Development in accordance with the Indenture and the
Tax Exemption Agreement and to enter into any agreements relating thereto only to the extent
permitted by the Indenture and the Tax Exemption Agreement.

Section 2.6 Underwriter. That the underwriter with respect to the issuance of the
Bonds will be Wells Fargo Bank, National Association, or any other party identified in the Bond
Purchase Agreement.

Section 2.7  Engagement of Other Professionals. That the Executive Director of the
Department or any successor is authorized to engage auditors to perform such functions,
audits, yield calculations and subsequent investigations as necessary or appropriate to comply
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with the Bond Purchase Agreement and the requirements of Bond Counsel, provided such
engagement is done in accordance with applicable law of the State.

Section 2.8  Ratifying Other Actions. That all other actions taken by the Executive
Director of the Department and the Department staff in connection with the issuance of the
Bonds and the financing of the Development are hereby ratified and confirmed.

ARTICLE 3

CERTAIN FINDINGS AND DETERMINATIONS

Section 3.1  Findings of the Board. That in accordance with Section 2306.223 of the
Act and after the Department’s consideration of the information with respect to the
Development and the information with respect to the proposed financing of the Development
by the Department, including but not limited to the information submitted by the Borrower,
independent studies commissioned by the Department, recommendations of the Department
staff and such other information as it deems relevant, the Board hereby finds:

(a) Need for Housing Development.

(i) that the Development is necessary to provide needed decent, safe, and
sanitary housing at rentals or prices that individuals or families of low and very low
income or families of moderate income can afford,

(i)  that the financing of the Development is a public purpose and will
provide a public benefit, and

(iii)  that the Development will be undertaken within the authority granted by
the Act to the housing finance division and the Borrower.

(b) Findings with Respect to the Borrower.

(i) that the Borrower, by operating the Development in accordance with the
requirements of the Financing Agreement, the Tax Exemption Agreement and the
Regulatory Agreement, will supply well-planned and well-designed housing for
individuals or families of low and very low income or families of moderate income,

(ii)  that the Borrower is financially responsible, and

(iii)  that the Borrower is not, and will not enter into a contract for the
Development with, a housing developer that (A) is on the Department’s debarred list,
including any parts of that list that are derived from the debarred list of the United
States Department of Housing and Urban Development; (B) breached a contract with a
public agency; or (C) misrepresented to a subcontractor the extent to which the
developer has benefited from contracts or financial assistance that has been awarded
by a public agency, including the scope of the developer’s participation in contracts
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with the agency and the amount of financial assistance awarded to the developer by
the Department.

(c) Public Purpose and Benefits.

(i) that the Borrower has agreed to operate the Development in accordance
with the Financing Agreement, the Tax Exemption Agreement and the Regulatory
Agreement, which require, among other things, that the Development be occupied by
individuals and families of low, very low and extremely low income and families of
moderate income, and

(ii)  that the issuance of the Bonds to finance the Development is undertaken
within the authority conferred by the Act and will accomplish a valid public purpose
and will provide a public benefit by assisting individuals and families of low, very low
and extremely low income and families of moderate income in the State to obtain
decent, safe, and sanitary housing by financing the costs of the Development, thereby
helping to maintain a fully adequate supply of sanitary and safe dwelling
accommodations at rents that such individuals and families can afford.

Section 3.2 Determination of Eligible Tenants. That the Board has determined, to the
extent permitted by law and after consideration of such evidence and factors as it deems
relevant, the findings of the staff of the Department, the laws applicable to the Department and
the provisions of the Act, that eligible tenants for the Development shall be (1) individuals and
families of low, very low and extremely low income, (2) persons with special needs, and
(3) families of moderate income, with the income limits as set forth in the Tax Exemption
Agreement and the Regulatory Agreement.

Section 3.3  Sufficiency of Loan Interest Rate. That, in accordance with Section
2306.226 of the Act, the Board hereby finds and determines that the interest rate on the Loan
will produce the amounts required, together with other available funds, to pay for the
Department’s costs of operation with respect to the Bonds and the Development and enable
the Department to meet its covenants with and responsibilities to the holders of the Bonds.

Section 3.4 No Gain Allowed. That, in accordance with Section 2306.498 of the Act,
no member of the Board or employee of the Department may purchase any Bond in the
secondary open market for municipal securities.

ARTICLE 4

GENERAL PROVISIONS

Section4.1  Limited Obligations. That the Bonds and the interest thereon shall be
special limited obligations of the Department payable solely from the trust estate created
under the Indenture, including the revenues and funds of the Department pledged under the
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Indenture to secure payment of the Bonds, and under no circumstances shall the Bonds be
payable from any other revenues, funds, assets or income of the Department.

Section 4.2  Non-Governmental Obligations. That the Bonds shall not be and do not
create or constitute in any way an obligation, a debt or a liability of the State or create or
constitute a pledge, giving or lending of the faith or credit or taxing power of the State. Each
Bond shall contain on its face a statement to the effect that the State is not obligated to pay the
principal thereof or interest thereon and that neither the faith or credit nor the taxing power of
the State is pledged, given or loaned to such payment.

Section 4.3 Effective Date. That this Resolution shall be in full force and effect from
and upon its adoption.

Section 4.4  Notice of Meeting. This Resolution was considered and adopted at a
meeting of the Governing Board that was noticed, convened, and conducted in full compliance
with the Texas Open Meetings Act, Chapter 551 of the Texas Government Code, and with
§2306.032 of the Texas Government Code, and the March 16, 2020 action by the Governor of
the State of Texas under Section 418.016, Texas Government Code, suspending certain
provisions of the Texas Open Meetings Act, regarding meetings of the Governing Board.

PASSED AND APPROVED this 11th day of February, 2021.
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Borrower:

Development:

#6284924.4

EXHIBIT A

Description of Development

Bella Vista Preservation, L.P., a Texas limited partnership

The Development is a 100-unit affordable, multifamily housing development
known as Bella Vista Apartments, located at 2501 Anken Drive, Austin, Travis
County, TX 78741. It consists of twenty (20) residential apartment buildings
and one (1) community building with approximately 78,992 net rentable
square feet. The unit mix will consist of:

36 one-bedroom/one-bath units
44 two-bedroom/one-bath units
20 three-bedroom/one-and-one-half-bath units

100 Total Units

Unit sizes will range from approximately 573 square feet to approximately
1,084 square feet.
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INDENTURE OF TRUST

between

TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS,
as Issuer

and

BOKF, NA,
as Trustee

Dated as of March 1, 2021

Securing

S 1]
TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

MULTIFAMILY GREEN TAX-EXEMPT BONDS
(GREEN M-TEBS - BELLA VISTA APARTMENTS)
SERIES 2021
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INDENTURE OF TRUST

This INDENTURE OF TRUST, made and entered into as of March 1, 2021 (this
“Indenture”), by and between the TEXAS DEPARTMENT OF HOUSING AND COMMUNITY
AFFAIRS (together with its successors and assigns, the “Issuer”), a public and official agency of
the State of Texas, and BOKF, NA, a national banking association organized and existing under
the laws of the United States of America and authorized to accept and execute trusts of the
character herein set forth, including such entity’s successors or any other corporation or association
resulting from or surviving any consolidation or merger to which it or its successors may be a party
and any successor trustee at any time serving as successor trustee hereunder (the “Trustee”);

WHEREAS, the Issuer is authorized under the provisions of Chapter 2306, Texas
Government Code, as amended (the “Act”) for the purpose, among others, of providing
construction and mortgage loans to finance the acquisition, equipping and rehabilitation of sanitary
and safe residential housing at prices or rentals which persons and families of low, very low and
extremely low income and families of moderate income and persons with special needs can afford;
and

WHEREAS, the Act authorizes the Issuer (i) to provide construction and mortgage loans
to finance the purchase, construction, remodeling or improvement of residential housing designed
and planned for persons and families of low, very low and extremely low income and families of
moderate income, as determined by the Issuer; (i) to issue its revenue bonds for the purposes of
providing money with which to (a) make such loans, (b) pay the costs and expenses of issuing such
bonds, (¢) pay the operation and maintenance expenses of the Issuer in connection with such bonds,
and (d) fund, increase or restore necessary reserve funds; (iii) to pledge all or any part of the
revenues, income or other resources of the Issuer, including, without limitation, the repayments of
mortgage loans, the earnings from investment or deposit of the reserve funds and other funds of
the Issuer and any other amounts or payments received by the Issuer pursuant to the Act in order
to secure the payment of the principal, interest and redemption premium, if any, on such bonds;
and (iv) to issue its refunding bonds for the purpose of refunding any bonds issued by the Issuer
for the purposes described above; and

WHEREAS, in order to provide the funds necessary for the acquisition, rehabilitation and
equipping of the Project (as hereinafter defined, along with any other capitalized term used but not
defined in the Recitals or Granting Clauses of this Indenture, in Section 1.01), the Issuer has,
pursuant to the Act, Chapter 1371, Texas Government Code, as amended and this Indenture,
authorized the issuance of its Multifamily Green Tax-Exempt Bonds (GREEN M-TEBS — BELLA
VISTA APARTMENTS) Series 2021 (the “Bonds”), in the principal amount of $[ ]; and

WHEREAS, the Issuer, Bella Vista Preservation, L.P. (the “Borrower”), Wells Fargo
Bank, National Association, a national banking association (the “Lender”), and the Trustee have
entered into a Financing Agreement, dated as of the date hereof, as it may from time to time be
amended (the “Financing Agreement”) pursuant to which the Issuer has agreed to use the proceeds
of the Bonds to make a mortgage loan (the “Mortgage Loan”) to the Borrower to assist in financing
the Project; and



WHEREAS, the Borrower has agreed to finance the acquisition of, equipping and
rehabilitation of the Project with disbursements of the proceeds of the Mortgage Loan to be made
pursuant to the provisions of this Indenture and the Financing Agreement; and

WHEREAS, the Borrower’s repayment obligations in respect of the Mortgage Loan will
be evidenced by (i) the Financing Agreement; (ii) a Multifamily Note dated the Closing Date (the
“Mortgage Note”) and delivered to the Issuer, which Mortgage Note will be endorsed by the Issuer
to the Lender; and (iii) a Multifamily Loan and Security Agreement (Non-Recourse) dated the
Closing Date (the “Loan Agreement”) by and between the Borrower and the Issuer, which will be
assigned by the Issuer to the Lender; and

WHEREAS, pursuant to the Financing Agreement, the Borrower has agreed, among other
things, to (a) make payments on the Mortgage Note and (b) pay all required fees associated with
the Bonds and the Mortgage Loan (as hereinafter defined); and

WHEREAS, to secure the Borrower’s obligations under the Mortgage Note, the Borrower
will execute and deliver to the Issuer a mortgage on the Project (the “Mortgage”), which will be
assigned to the Lender and recorded in the Official Public Records of Real Property of Travis
County, Texas; and

WHEREAS, to assist in the financing of the Project, the Borrower will cause the Eligible
Funds (as hereinafter defined) to be delivered to the Trustee for deposit into the Collateral Fund
(as hereinafter defined) as security for the Bonds on the Closing Date (as hereinafter defined); and

WHEREAS, to assist in financing the Project, at the direction of the Borrower, amounts on
deposit in the Collateral Fund and, to the extent amounts in the Collateral Funds are insufficient,
from other Eligible Funds on deposit in the Revenue Fund, will be used on the MBS Delivery Date
to acquire the MBS (as hereinafter defined) from Fannie Mae for the benefit of the Trustee, which
MBS will be backed by the Mortgage Loan from the Issuer (as assigned to the Lender) to the
Borrower, as evidenced by the Mortgage Note and secured by the Mortgage; and

WHEREAS, the MBS is to be held in trust by the Trustee and pledged under the terms of
this Indenture to secure payment of the Bonds; and

WHEREAS, the Issuer has authorized the execution of this Indenture in order to secure the
payment of the principal of, premium, if any, and interest on the Bonds and the observance of the
covenants and conditions herein contained; and

WHEREAS, the Issuer has determined that all things necessary to make the Bonds, when
executed and delivered by the Issuer and authenticated by the Trustee and issued as provided in
this Indenture, the valid, binding and legal obligations of the Issuer according to the import thereof,
and to constitute this Indenture a valid assignment and pledge of the MBS Revenues (as hereinafter
defined) and other amounts pledged to the payment of the principal of, premium, if any, and
interest on the Bonds and a valid and binding agreement for the uses and purposes herein set forth,
have been duly taken, and the creation, execution and delivery of this Indenture and the creation,
execution and delivery of the Bonds, subject to the terms hereof, have in all respects been duly
authorized;



NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

The Issuer, in order to secure the payment of the principal of, the premium, if any, and the
interest on all Bonds at any time issued and outstanding under this Indenture, according to their
tenor, and to secure the performance and observance of all the covenants and conditions therein
and herein set forth, and to declare the terms and conditions upon and subject to which the Bonds
are to be issued and received, and in consideration of the premises and of the purchase and
acceptance of the Bonds by the owners thereof, and for other valuable consideration, the receipt
whereof is hereby acknowledged, does hereby grant, bargain, sell, warrant, convey, confirm,
assign, transfer in trust, grant a security interest in, pledge and set over unto the Trustee, the
property of the Issuer, real and personal, hereinafter described, for the benefit of the Bondholders
(as hereinafter defined), subject only to the provisions hereof permitting the application thereof for
or to the purposes and on the terms and conditions set forth herein (said property being herein
sometimes referred to as the “Trust Estate™):

GRANTING CLAUSES
L.

All right, title and interest of the Issuer in and to amounts on deposit in the Collateral Fund
(as hereinafter defined) to be funded at closing in an amount equal to the principal amount of the

Bonds;
II.
All Eligible Funds from time to time on deposit in the Revenue Fund;
II1.
The MBS, if issued by Fannie Mae and acquired by the Trustee, and all MBS Revenues;
IV.

All right, title and interest of the Issuer now owned or hereafter acquired in, to and under
the Financing Agreement (except Reserved Rights, as hereinafter defined) and the Regulatory
Agreement; and

V.

All other funds, accounts and property which by the express provisions of this Indenture is
required to be subject to the lien hereof, and any additional property that, from time to time, by
delivery or by writing of any kind, may be subjected to the lien hereof, by the Issuer or by anyone
on its behalf, and the Trustee is hereby authorized to receive the same at any time as additional
security hereunder; provided, however, that the Trust Estate shall not include amounts on deposit
in the Rebate Fund or the Bond Proceeds Fund,;

TO HAVE AND TO HOLD all and singular with all privileges and appurtenances hereby
given, granted, bargained, sold, conveyed, assigned, pledged, mortgaged and transferred or agreed
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or intended so to be, whether now owned or hereafter acquired, including any and all additional
property that by virtue of any provision hereof or of any indenture supplemental hereto shall
hereafter become subject to this Indenture and to the trusts hereby created, unto the Trustee and its
successors in trust and assigns forever;

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth for the equal and
proportionate benefit, security and protection of the registered owners from time to time of any of
the Bonds authenticated and delivered under this Indenture and issued by the Issuer and
Outstanding, without preference, priority or distinction as to lien, or otherwise of any one Bond
over any other Bond by reason of priority in the issue, sale or negotiation thereof, or of any other
cause, and for the benefit of Fannie Mae as herein provided;

PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly
pay, or cause to be paid, the principal of, premium, if any, and interest on the Bonds due or to
become due thereon, at the times and in the manner mentioned in the Bonds according to the true
intent and meaning thereof, or shall provide, as permitted hereby, for the payment thereof by
depositing with the Trustee the entire amount due or to become due thereon, 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, cause to be paid or make
provision for payment to the Trustee of all sums of money due or to become due in accordance
with the terms and provisions hereof, then upon such final payment this Indenture and the rights
hereby granted shall cease, determine and be void; otherwise this Indenture shall remain in full
force and effect;

AND IT IS HEREBY COVENANTED that all of the Bonds shall be issued, authenticated
and delivered, and that the Trust Estate shall be held by the Trustee, subject to the further
covenants, conditions, uses and trusts hereinafter set forth, and the Issuer agrees and covenants
with the Trustee and with the registered owners from time to time of the Bonds, as follows:

ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 1.01.  Definitions. Unless the context otherwise requires, the terms defined in
this Section shall, for all purposes of this Indenture and of any indenture supplemental hereto, have
the following meanings:

“Act” has the meaning given to such term in the Recitals hereto.

“Actual/360” means a computation of interest accrual on the basis of a three hundred sixty
(360) day year and the actual number of calendar days during the applicable month, calculated by
multiplying the unpaid principal balance of the Bonds by the Pass-Through Rate, dividing the
product by three hundred sixty (360), and multiplying the quotient obtained by the actual number
of days elapsed in the applicable month.

“Assigned Loan” means the Mortgage Loan assigned to the Lender by the Issuer on the
Closing Date.



“Attesting Officer” means such officer or official of the Issuer who in accordance with the
Resolution, the laws of the State, the bylaws or other governing documents of the Issuer or practice
or custom, regularly certifies official acts and records of the Issuer, and includes any assistant or
deputy officer to the principal officer or officers exercising such responsibilities.

“Authorized Borrower Representative” means any person who, at any time and from time
to time, is designated as the Borrower’s authorized representative by written certificate furnished
to the Issuer and the Trustee containing the specimen signature of such person and signed on behalf
of the Borrower by or on behalf of any authorized general partner of the Borrower, which
certificate may designate an alternate or alternates. The Trustee may conclusively presume that a
person designated in a written certificate filed with it as an Authorized Borrower Representative
is an Authorized Borrower Representative until such time as the Borrower files with it (with a
copy to the Issuer) a written certificate revoking such person’s authority to act in such capacity.
The initial Authorized Borrower Representative is [Flynann Janisse].

“Authorized Denomination” means $1,000.00 or any integral multiple of $1.00 in excess
thereof.

“Authorized Officer” means, as applicable, (a) with respect to the Issuer, the Chair or Vice
Chair of the Board, the Executive Director of the Issuer, the Director of Administration of the
Issuer, the Director of Financial Administration of the Issuer, the Director of Bond Finance and
Chief Investment Officer of the Issuer, the Director of Multifamily Bonds of the Issuer, the
Director of Texas Homeownership of the Issuer and the Secretary or any Assistant Secretary to
the Board, and (b) with respect to the Trustee, any Vice President or Assistant Vice President of
the Trustee having regular responsibility for corporate trust matters.

“Bankruptcy Code” means the Federal Bankruptcy Code, Title 11 of the United States
Code.

“Beneficial Owner” means the purchaser of a beneficial interest in the Bonds.
“Board” means the Governing Board of the Issuer.

“Bond” or “Bonds” means the Multifamily Green Tax-Exempt Bonds (GREEN M-TEBS
— BELLA VISTA APARTMENTS) Series 2021 in the principal amount of $[ ] authorized
under and secured by this Indenture and issued pursuant to this Indenture.

“Bond Counsel” means an attorney at law or a firm of attorneys of recognized expertise in
the field of federal income tax matters relating to municipal securities selected by the Issuer and
acceptable to the Trustee and initially means Bracewell LLP.

“Bond Dated Date” means March 1, 2021.

“Bond Maturity Date” means [April 1], 2038. The final payment of principal with respect
to the MBS will be made on [April 26], 2038 (or, if such date is not a Business Day, the next
Business Day) and will be passed through to the Bondholders on the Final Payment Date.



“Bond Proceeds Fund” means the Fund of that name created and so designated by Section
5.02 hereof.

“Bond Purchase Agreement” means the Bond Purchase Agreement, dated [ ], 2021,
among the Underwriter, the Issuer and the Borrower.

“Bond Register” means the registration books of the Issuer maintained by the Trustee as
provided in this Indenture on which registration and transfer of the Bonds is to be recorded.

“Bond Registrar” has the meaning given to such term in Section 2.08 hereof.

“Bondholder” or “holder” or “owner” of any Bond or any similar term shall mean the
person in whose name any Bond is registered.

“Book-Entry Bonds” means the Bonds for which a Depository or its Nominee is the
Bondholder.

“Borrower” has the meaning given to such term in the Recitals hereto.

“Business Day” means any day other than a Saturday or Sunday, a day when the fiscal
agent or paying agent for the MBS is closed, a day when the Federal Reserve Bank of New York
is closed, or a day when the Federal Reserve Bank is closed in a district where a securities account
is located if the related withdrawal is being made from that securities account, and, with respect to
the Bonds, any such day that is also a day on which the designated operations office or Corporate
Trust Office, as applicable, of the Trustee is open for business.

“Cash Flow Projection” shall mean cash flow projections prepared by an independent firm
of certified public accountants, a financial advisory firm, a law firm or other independent third
party qualified and experienced in the preparation of cash flow projections for structured finance
transactions similar to the Bonds, establishing that (a) the amounts on deposit with the Trustee in
the Collateral Fund and Revenue Fund, and (b) any additional Eligible Funds delivered to the
Trustee by or on behalf of the Borrower are sufficient to pay (i) amounts due and payable on the
Bonds on each Payment Date and (ii) the MBS Purchase Price on the MBS Delivery Date. The
cost and expense of such obtaining such Cash Flow Projections shall be the sole responsibility of
the Borrower.

“Closing Date” means the date upon which the Bonds are issued and delivered in exchange
for the proceeds representing the purchase price of the Bonds paid by the original purchasers
thereof.

“Code” means the Internal Revenue Code of 1986, as amended, and, with respect to a
specific section thereof, such reference shall be deemed to include (a) the Regulations promulgated
under such section, (b) any successor provision of similar import hereafter enacted, (c) any
corresponding provision of any subsequent Internal Revenue Code and (d) the regulations
promulgated under the provisions described in (b) and (c).

“Collateral Fund” means the Fund created and so designated in Section 5.02 hereof.
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“Completion Certificate” means the certificate attached as Exhibit C to the Financing
Agreement.

“Completion Date” means the date the Project is substantially completed and available and
suitable for use as multifamily housing, as set forth in the Completion Certificate.

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

“Corporate Trust Office” means the office of the Trustee at which any particular time its
corporate trust business shall be principally administered, which office at the date of execution of
this Indenture is located at the address provided in Section 11.06 of this Indenture and at any other
time at such other address as the Trustee may designate from time to time as provided in Section
11.06 of this Indenture.

“Costs of Issuance” has the meaning set forth for such term in the Tax Exemption
Agreement.

“Costs of Issuance Deposit” means the amounts deposited on the Closing Date into the
Costs of Issuance Fund.

“Costs of Issuance Fund” means the Fund created and so designated in Section 5.02 hereof.

“Counsel’s Opinion,” “Opinion of Counsel,” or “Opinion” means a written opinion,
including opinions supplemental thereto, signed by an attorney or firm of attorneys (who may be
counsel for the Issuer, the Borrower or Fannie Mae).

“Depository” means, initially, DTC and any replacement securities depository appointed
under this Indenture.

“DTC” means The Depository Trust Company, New York, New York.

“Electronic Means” means an e-mail, a facsimile transmission or any other electronic
means of communication approved in writing by Fannie Mae.

“Eligible Funds” means:

(a) the proceeds of the Bonds or any other amounts received by the Trustee
from the Underwriter;

(b) moneys drawn on a letter of credit;

(©) any amounts received by the Trustee representing advances to the Borrower
of proceeds of the Assigned Loan,;

(d) any other amounts for which the Trustee has received an Opinion of
Counsel to the effect that the use of such amounts to make payments on the Bonds would
not violate Section 362(a) of the Bankruptcy Code (or that relief from the automatic stay
provisions of such Section 362(a) would be available from the bankruptcy court) or be
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avoidable as preferential payments under Section 547 of the Bankruptcy Code should the
Borrower become a debtor in proceedings commenced under the Bankruptcy Code;

(e) any payments held by the Trustee for a continuous period of 123 days,
provided that no act of bankruptcy with respect to the Borrower has occurred during such

period; and
§)) investment income derived from the investment of the money described in
(a) through (e) above.

“Eligible Investments” means any of the following investments which at the time are legal
investments for moneys of the Issuer which are then proposed to be invested therein and each of
which investments must mature or be guaranteed to be able to be tendered at a price of par at such
time or times as to enable timely disbursements to be made from the fund in which such investment
is held or allocated in accordance with the terms of this Indenture:

(a) Government Obligations; and

(b) to the extent permitted herein, shares or units in any money market mutual
fund rated “Aaa-mf” by Moody’s (or if Moody’s is not the Rating Agency or a new rating
scale is implemented, the equivalent rating category given by the Rating Agency for that
general category of security) (including mutual funds of the Trustee or its affiliates or for
which the Trustee or an affiliate thereof serves as investment advisor or provides other
services to such mutual fund and receives reasonable compensation therefor) registered
under the Investment Company Act of 1940, as amended, whose investment portfolio
consist solely of direct obligations of the government of the United States of America.

“Event of Default” means any occurrence or event specified in Section 8.01 hereof.

“Extension Deposit” means the deposit of Eligible Funds described in Sections 3.04 and
5.05(b) hereof.

“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 the Issuer and Bond Counsel which
are to be paid by the Borrower pursuant to Section 4.02 of the Financing Agreement.

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

“Extraordinary Trustee Fees and Expenses” means the expenses and disbursements
payable to the Trustee under this Indenture for Extraordinary Services and Extraordinary
Expenses, including extraordinary fees, costs and expenses incurred by the Trustee and the
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Trustee’s counsel which are to be paid by the Borrower pursuant to Section 4.02 of the Financing
Agreement.

“Fannie Mae” means Fannie Mae, a corporation organized and existing under the Federal
National Mortgage Association Charter Act, 12 U.S.C., § 1716 et seq., and its successors.

“Fannie Mae Certificate” means a guaranteed mortgage pass-through Fannie Mae
mortgage-backed security issued by Fannie Mae in book-entry form, recorded in the name of the
Trustee or its nominee, guaranteed as to timely payment of principal of and interest by Fannie
Mae, and backed by the Mortgage Loan.

“Favorable Opinion of Bond Counsel” means, with respect to any action, or omission of
an action, the taking or omission of which requires such an opinion, an unqualified written opinion
of Bond Counsel to the effect that such action or omission does not adversely affect the
excludability from gross income for federal income tax purposes of interest payable on the Bonds
under existing law (subject to the inclusion of any exceptions contained in the opinion of Bond
Counsel delivered upon the original issuance of the Bonds or other customary exceptions
acceptable to the recipient(s) thereof).

“Federal Tax Status” means, as to the Bonds, the status of the interest on the Bonds as
excludable from gross income for federal income tax purposes (except on any Bond during any
period during which it is held by a “substantial user” or “related person” to such a substantial user
within the meaning of Section 147(a) of the Code).

“Final Payment Date” means the Business Day after the final payment with respect to the
MBS is received on [April 26], 2038 (or, if such date is not a Business Day, the next Business
Day).

“Financing Agreement” has the meaning given to such term in the Recitals hereto.

“Financing Documents” means the Financing Agreement, the Regulatory Agreement, the
Tax Exemption Agreement, this Indenture, the Mortgage Note and the Bond Purchase Agreement.

“Fund” or “Account” means a fund or account created by or pursuant to this Indenture.

“Government Obligations” means direct obligations of the United States of America
(including obligations issued or held in book-entry form on the books of the Department of the
Treasury), and obligations on which the full and timely payment of principal and interest is
unconditionally guaranteed by the United States of America.

“Highest Rating Category” means, if the Bonds are rated by a Rating Agency, the highest
rating given by that Rating Agency for that general category of security. By way of example, the
Highest Rating Category for tax-exempt municipal debt established by S&P is “A-1+" for debt
with a term of one year or less and “AAA” for a term greater than one year, with corresponding
ratings by Moody’s of “MIG-1" (for fixed rate) or “VMIG-1 (for variable rate) for one year or
less and “Aaa” for greater than one year.



“Indenture” means this Indenture of Trust, as it may from time to time be amended,
modified or supplemented by Supplemental Indentures.

“Initial Bond” means the initial Bond registered by the Comptroller and subsequently
canceled and replaced by a definitive Bond pursuant to this Indenture.

“Investor Limited Partner” means Wells Fargo Affordable Housing Community
Development Corporation, a North Carolina corporation, and its successors and/or assigns.

“Issuer” means the Texas Department of Housing and Community Affairs, a public and
official agency of the State, and its successors and assigns.

“Issuer Administration Fee” means the fee payable annually in advance to the Issuer on
each March 1, in the amount of .10% per annum of the expected principal amount of Mortgage
Loan at the inception of each payment period based on the original balance of the Mortgage Loan
and projected amortization thereof, as set forth in Exhibit D. On the Closing Date, the Borrower
will pay the Issuer Administration Fee in advance to the Issuer for the period from the Closing
Date to February 28, 2023. The Trustee will remit to the Issuer (upon receipt of an invoice from
the Issuer), payable solely from funds provided by the Borrower, all payments of the Issuer
Administration Fee due on or after March 1, 2023. A schedule of the Issuer Administration Fee is
attached to this Indenture as Exhibit D.

“Issuer Compliance Fee” means the fee payable annually in advance to the Issuer on each
March 1, in the amount of $25 per Low-Income Unit (as defined in the Regulatory Agreement) in
the Project, for the duration of the State Restrictive Period (as defined in the Regulatory
Agreement). The first annual Issuer Compliance Fee shall be paid on the Closing Date. The
Trustee will remit to the Issuer (upon receipt of an invoice from the Issuer), solely from funds
provided by the Borrower, all payments of the Issuer Compliance Fee due on or after March 1,
2024. The Issuer Compliance Fee is for bond compliance only, and an additional fee may be
charged for tax credit compliance.

“Issuer Fees and Expenses” means, collectively, the Ordinary Issuer Fees and Expenses
and the Extraordinary Issuer Fees and Expenses. The Issuer Fees and Expenses shall be payable
by the Borrower, and not from funds pledged to the benefit of the Trust Estate.

“Lender” has the meaning given to such term in the Recitals hereto.
“Loan Agreement” has the meaning given to such term in the Recitals hereto.

“Mandatory Redemption Date” means any date on which the Bonds are subject to
mandatory redemption pursuant to Section 3.01 hereof, as such date may be extended pursuant to
Section 3.04 hereof.

“MBS” shall mean the Fannie Mae Certificate identified in Section 4.01 hereof, if and
when delivered, that is pledged by the Issuer to the Trustee pursuant to this Indenture.

“MBS Dated Date” means the 1% day of the month in which the MBS is delivered.
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“MBS Delivery Date” means the date on which the Trustee receives the MBS backed by
the Mortgage Loan, which shall occur not later than the MBS Delivery Date Deadline.

“MBS Delivery Date Deadline” means [June 25], 2021, or, if such day is not a Business
Day, the following Business Day, as such date may be extended pursuant to Section 3.04 hereof.

“MBS Factor” means the applicable factor posted by Fannie Mae (as of the Closing Date,
on Fannie Mae’s website through DUS Disclose) on the MBS from time to time as the Mortgage
Loan amortizes.

“MBS Purchase Price” means the principal amount outstanding on the Mortgage Loan as
of the MBS Delivery Date plus accrued interest on the MBS from the MBS Dated Date to the MBS
Delivery Date at the Pass-Through Rate.

“MBS Revenues” means all payments made under and pursuant to the MBS.

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and its
successors and assigns, or if it is dissolved or no longer assigns credit ratings, then any other
nationally recognized statistical rating agency, designated by Fannie Mae, that assigns credit
ratings.

“Mortgage” means the Multifamily Deed of Trust, Assignment of Leases and Rents,
Security Agreement and Fixture Filing, dated as of the Closing Date, together with all riders and
exhibits, securing the Mortgage Loan, executed by the Borrower in favor of the Issuer and assigned
to the Lender, as the same may be amended from time to time.

“Mortgage Loan” means the interest-bearing loan for multifamily housing relating to the
Bonds, which is evidenced by the Mortgage Note and secured by the Mortgage and the Multifamily
Loan and Security Agreement.

“Mortgage Loan Amortization Schedule” means the mortgage loan amortization schedule
delivered by the Lender to the Trustee and the Issuer on the Closing Date and attached as Exhibit
B to the Financing Agreement, as the same may be replaced by an amended mortgage loan
amortization schedule delivered to the Issuer and the Trustee pursuant to Section 4.03 of the
Financing Agreement.

“Mortgage Loan Documents” means, collectively, the Mortgage Note, the Mortgage, the
Multifamily Loan and Security Agreement and all other documents, agreements and instruments
evidencing, securing or otherwise relating to the Mortgage Loan, as each such document,
agreement or instrument may be amended, supplemented or restated from time to time. None of
the Financing Agreement, the Regulatory Agreement or any document evidencing, securing or
otherwise relating to any subordinate mortgage is a Mortgage Loan Document and none of such
documents is secured by the Mortgage.

“Mortgage Note” means the Multifamily Note, dated the Closing Date, from the Borrower
payable to the order of the Issuer and assigned to the Lender, evidencing the Borrower’s obligation
to repay the Mortgage Loan, as the same may be amended from time to time.
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“Multifamily Loan and Security Agreement” means the Multifamily Loan and Security
Agreement, dated as of the Closing Date, between the Borrower and the Issuer and assigned to the
Lender, as the same may be amended from time to time.

“Negative Arbitrage Account” means the Negative Arbitrage Account of the Revenue Fund
created pursuant to Section 5.02 hereof.

“Negative Arbitrage Deposit” means Eligible Funds in the amount specified in Section
5.04(d) hereof to be deposited on the Closing Date into the Negative Arbitrage Account as set forth
in Section 5.04 hereof.

“Nominee” means the nominee of the Depository, which may be the Depository, as
determined from time to time pursuant hereto.

“Officer’s Certificate” means a certificate signed by an Authorized Officer of the Issuer or,
if such certificate pertains to official action taken by the Issuer or official records of the Issuer, by
an Attesting Officer.

“Ordinary Issuer Fees and Expenses” means, collectively, the Issuer Administration Fee
and the Issuer Compliance Fee. The Ordinary Issuer Fees and Expenses shall be payable by the
Borrower, and not from funds pledged to the benefit of the Trust Estate.

“Ordinary Services” and “Ordinary Expenses” mean those services normally rendered, and
those expenses normally incurred, by an issuer or a trustee under instruments similar to this
Indenture.

“Ordinary Trustee Fees and Expenses” means amounts due to the Trustee for the Ordinary
Services and the Ordinary Expenses of the Trustee incurred in connection with its duties under this
Indenture, payable annually in advance on the Closing Date and on each anniversary thereof in the
amount of $3,000 (together with an acceptance fee of $3,000 payable upon execution of this
Indenture); provided, however, the amount of Ordinary Trustee Fees and Expenses payable under
this Indenture is limited to money withdrawn from the Costs of Issuance Fund and the Borrower
will be responsible to pay the remaining amount of the Ordinary Trustee Fees and Expenses
pursuant to Section 4.02 of the Financing Agreement. In addition, all amounts due to the Trustee
for Extraordinary Services and all Extraordinary Expenses of the Trustee will be paid directly by
the Borrower pursuant to Section 4.02 of the Financing Agreement.

“Outstanding” means, when used with respect to the Bonds and as of any date, all Bonds
theretofore authenticated and delivered under this Indenture except:

(a) any Bond cancelled by the Trustee or delivered to the Trustee for
cancellation;

(b) any Bond for the payment or redemption of which either (i) moneys equal
to the principal amount or Redemption Price thereof, as the case may be, with interest to
the date of maturity or redemption date, or (ii) specified types of Eligible Investments or
moneys in the amounts, of the maturities and otherwise as described and required under
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the provisions of Sections 3.01 and 3.03, shall have theretofore been deposited with the
Trustee in trust (whether upon or prior to maturity or the redemption date of such Bond)
and, except in the case of a Bond to be paid at maturity, as to which any required
redemption notice shall have been given or provided for in accordance with Section 3.02,
and

(c) any Bond in lieu of or in exchange for which another Bond shall have been
authenticated and delivered pursuant to this Indenture.

“Participant” means a member of, or a participant in, the Depository.
“Pass-Through Rate” means [ 1% per annum.

“Payment Date” means (i) the 26th day of the month following the month in which the
Closing Date occurs and the 26th day of each month thereafter, or the next succeeding Business
Day if such 26th day is not a Business Day, until and including the 26th day of the month in which
the MBS Delivery Date occurs, (ii) commencing in the first month immediately following the
month in which the MBS Delivery Date occurs, the Business Day immediately after the date of
receipt by the Trustee of a payment received on the MBS and (iii) with respect to any redemption
in lieu of an exchange of the Bonds for the MBS pursuant to Section 3.01 hereof, the day on which
the Trustee receives funds pursuant to the transfer of the applicable amount of the MBS to or upon
the order of the Issuer. The payment of interest on a Payment Date shall relate to the interest
accrued during the preceding calendar month. There shall be no further accrual of interest from
the Bond Maturity Date to the Final Payment Date.

“Project” means the multifamily rental housing development, known as Bella Vista
Apartments, located in Austin, Texas, on the site described in the Mortgage.

“Project Costs” means the following costs of the Project:

(a) Costs incurred directly or indirectly for or in connection with the acquisition
(including the acquisition of a fee simple interest), construction, rehabilitation, improvement and
equipping of the Project, including costs incurred in respect of the Project for preliminary planning
and studies; architectural, legal, engineering, accounting, consulting, supervisory and other
services; labor, services and materials; and recording of documents and title work and insurance.

(b) Premiums attributable to any surety bonds and insurance required to be taken out
and maintained during the construction period with respect to the Project.

(c) Taxes, assessments and other governmental charges in respect of the Project that
may become due and payable during the construction period.

(d) Costs incurred directly or indirectly in seeking to enforce any remedy against any
contractor or subcontractor in respect of any actual or claimed default under any contract relating
to the Project.

(e) Subject to the limitations set forth in the Tax Exemption Agreement, Costs of
Issuance, including, financial, legal, accounting, cash flow verification, printing and engraving
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fees, charges and expenses, and all other such fees, charges and expenses incurred in connection
with the authorization, sale, issuance and delivery of the Bonds.

) Any other costs, expenses, fees and charges properly chargeable to the cost of
acquisition, construction, rehabilitation, improvement and equipping of the Project, including,
without limitation, the fees and expenses of the Trustee properly incurred under the Indenture that
may become due and payable during the construction period.

(2) Payment of interest on the Bonds during the construction period.

“Rating Agency” means Moody’s, S&P or any other nationally recognized securities rating
agency then rating the Bonds, or such rating agency’s successors or assigns.

“Rebate Amount” has the meaning set forth for such term in the Tax Exemption
Agreement.

“Rebate Analyst” has the meaning set forth for such term in the Tax Exemption Agreement.
“Rebate Fund” means the Fund created and so designated in Section 5.02 hereof.

“Record Date” means the close of business on the last Business Day of the calendar month
immediately preceding each Payment Date.

“Redemption Price” means the amount required to be delivered to pay principal of, interest
on, and redemption premium, if any, in connection with a redemption of the Bonds in accordance
with the provisions of Article III hereof.

“Regulations” means the applicable proposed, temporary or final Treasury Regulations
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue
Code of 1954, as such regulations may be amended or supplemented from time to time.

“Regulatory Agreement” means the Regulatory and Land Use Restriction Agreement
relating to the Project, dated of even date with this Indenture, by and among the Issuer, the Trustee
and the Borrower, as it may be amended, supplemented or restated from time to time.

“Rehabilitation Account” means the account created within the Bond Proceeds Fund and
so designated in Section 5.02 hereof.

“Representation Letter” has the meaning given to such term in Section 2.12 hereof.

“Reserved Rights” of the Issuer means (a) all of the Issuer's right, title and interest in and
to all reimbursement, costs, expenses and indemnification; (b) the right of the Issuer to amounts
payable to it pursuant to Section 4.02 of the Financing Agreement, including the Issuer Fees and
Expenses; (c) all rights of the Issuer to receive any Rebate Amount required to be rebated to the
United States of America under the Code in connection with the Bonds, as described in the Tax
Exemption Agreement; (d) all rights of the Issuer to receive notices, reports or other information,
and to make determinations and grant approvals or consent hereunder and under the Financing
Agreement, the Regulatory Agreement and the Tax Exemption Agreement; (e) all rights of the
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Issuer of access to the Project and documents related thereto and to specifically enforce the
representations, warranties, covenants and agreements of the Borrower set forth in the Financing
Agreement, in the Tax Exemption Agreement and in the Regulatory Agreement; (f) any and all
rights, remedies and limitations of liability of the Issuer set forth in this Indenture, the Financing
Agreement, the Regulatory Agreement, the Tax Exemption Agreement, the Mortgage, or the
Subordinate Mortgage, as applicable, regarding (1) the negotiability, registration and transfer of
the Bonds, (2) the loss or destruction of the Bonds, (3) the limited liability of the Issuer as provided
in the Act, this Indenture, the Financing Agreement, the Regulatory Agreement, the Tax
Exemption Agreement, the Mortgage, the Subordinate Mortgage or the Mortgage Note, (4) no
liability of the Issuer to third parties, and (5) no warranties of suitability or merchantability by the
Issuer; (g) all rights of the Issuer in connection with any amendment to or modification of this
Indenture, the Financing Agreement, the Regulatory Agreement, the Tax Exemption Agreement,
the Mortgage, Subordinate Mortgage and the Mortgage Note; (h) any and all limitations of the
Issuer's liability and the Issuer's disclaimers of warranties set forth in this Indenture, the Regulatory
Agreement, the Tax Exemption Agreement or the Financing Agreement, and the Issuer's right to
inspect and audit the books, records and permits of the Borrower and the Project; and (i) any and
all rights under the Financing Agreement and the Regulatory Agreement required for the Issuer to
enforce or to comply with Section 2306.186 of the Texas Government Code.

“Resolution” means the resolution of the Issuer adopted on [February 11], 2021,
authorizing the issuance and sale of the Bonds.

“Revenue Fund” means the Fund created and so designated in Section 5.02 hereof.

“S&P” means S&P Global Ratings, and its successors and assigns, or if it is dissolved or
no longer assigns credit ratings, then any other nationally recognized statistical rating agency,
designated by the Issuer, that assigns credit ratings.

“State” means the State of Texas.

“Subordinate Mortgage” means the Subordinate Multifamily Deed of Trust, Security
Agreement and Fixture Filing dated of even date with this Indenture, executed by the Borrower
for the benefit of the Trustee and the Issuer as security for the Borrower’s obligations under the
Financing Agreement other than repayment of principal and interest on the Mortgage Note.

“Subordination Agreement” means the Subordination Agreement (Affordable) dated as of
the Closing Date, by and among the Issuer, the Trustee, the Lender and the Borrower, relating to
the subordination of the Subordinate Mortgage to the Mortgage Loan Documents.

“Substitute Depository” means a securities depository appointed as successor to DTC
hereunder.

“Supplemental Indenture” means any indenture hereafter duly authorized and entered into
between the Issuer and the Trustee amending or supplementing this Indenture in accordance with
the provisions hereof.
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“Tax Exemption Agreement” means that certain Tax Exemption Certificate and Agreement
of even date herewith among the Issuer, the Trustee and the Borrower, as in effect on the Closing
Date and as it may thereafter be amended or supplemented or restated in accordance with its terms.

“Trust Estate” means all the property, rights, moneys, securities and other amounts pledged
and assigned to the Trustee pursuant to the Granting Clauses hereof.

“Trustee” has the meaning given to such term in the Recitals hereto.

“Trustee Fees and Expenses” means, collectively, the Ordinary Trustee Fees and Expenses
and the Extraordinary Trustee Fees and Expenses.

“Underwriter” means Wells Fargo Bank, National Association.

Section 1.02.  Rules of Construction.

(a) The singular form of any word used herein, including the terms defined in
Section 1.01, shall include the plural, and vice versa, unless the context otherwise requires. The
use herein of a pronoun of any gender shall include the correlative words of other genders.

(b) Except as otherwise stated herein, all references herein to “Articles,”
“Sections” and other subdivisions hereof are to the corresponding Articles, Sections or
subdivisions of this Indenture as originally executed; and the words ‘“herein,” “hereof,”
“hereunder,” and other words of similar import refer to this Indenture as a whole and not to any
particular Article, Section or subdivision hereof.

(©) The headings or titles of the several Articles and Sections hereof, and any
table of contents appended to copies hereof, shall be solely for convenience of reference and shall
not limit or otherwise affect the meaning, construction or effect of this Indenture or describe the
scope or intent of any provisions hereof.

(d) All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles as in effect from
time to time.

(e) Every “request,” “order,” “demand,” “application,” ‘“appointment,”
“notice,” “‘statement,” ‘“certificate,” “consent” or similar action hereunder by any party shall,
unless the form thereof is specifically provided, be in writing signed by a duly authorized
representative of such party with a duly authorized signature.
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® The parties hereto acknowledge that each such party and their respective
counsel have participated in the drafting and revision of this Indenture and the Financing
Agreement. Accordingly, the parties agree that any rule of construction which disfavors the
drafting party shall not apply in the interpretation of this Indenture or the Financing Agreement or
any amendment or supplement or exhibit hereto or thereto.

(2) Whenever Fannie Mae is required to give its consent or approval to any
matter, whether stated as ‘“consent,” “written consent,” “prior written consent,” “approval,”
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“written approval,” “prior written approval” or otherwise, the giving of such consent or approval
by Fannie Mae shall be in its sole and complete discretion.

(h) Whenever Fannie Mae shall have any right or option to exercise any
discretion, to determine any matter, to accept any presentation or to approve or consent to any
matter, such exercise, determination, acceptance, approval or consent shall, without exception, be
in Fannie Mae’s sole and absolute discretion.

ARTICLE II

THE BONDS

Section 2.01.  Authorization of Bonds. Bonds of the Issuer, to be entitled Multifamily
Green Tax-Exempt Bonds (GREEN M-TEBS — BELLA VISTA APARTMENTS) Series 2021 are
hereby authorized to be issued in an aggregate principal amount of $[ ] and shall be issued
subject to the terms, conditions and limitations established in this Indenture as hereinafter
provided. The Bonds may be executed by or on behalf of the Issuer, authenticated by the Trustee
and delivered or caused to be delivered by the Trustee to the original purchasers thereof upon
compliance with the requirements set forth in this Indenture.

Section 2.02. Terms of Bonds.

(a) The Bonds shall be dated as of the Bond Dated Date and shall bear interest
from the Bond Dated Date at the Pass-Through Rate, payable on each Payment Date, and shall
mature (subject to prior redemption as herein set forth) on the Bond Maturity Date. Interest shall
be calculated on the basis of a year of Actual/360. Except as otherwise provided in Section 3.01(d)
hereof, the payment of interest on a Payment Date shall be in an amount equal to the interest
accrued during the preceding calendar month. There shall be no further accrual of interest on the
Bonds during the period from the Bond Maturity Date to the Final Payment Date. Notwithstanding
anything herein to the contrary, on and after the MBS Delivery Date, the principal, interest and
premium, if any, payable on the Bonds will be equal to and for the same periods as interest,
principal and premium, if any, received on the MBS, and will be paid one Business Day following
receipt by the Trustee of payment pursuant to the MBS.

(b) The Bonds shall be issued as registered bonds without coupons in the
Authorized Denomination. The Bonds shall be lettered “R” and shall be numbered separately from
“1” consecutively upwards, except for the Initial Bond which shall be numbered I-1. The Bonds
shall be issued initially as Book-Entry Bonds.

(©) Initial Bond. The Initial Bond, which shall be numbered I-1 and payable to
Cede & Co. as Nominee for the Depository and registered by the Comptroller, shall be identical
to the form of Bond attached hereto as Exhibit A, except that the fourth-to-last paragraph of the
Initial 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
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Certificate hereon has been executed by an authorized representative of the Texas
Comptroller of Public Accounts by manual signature.”

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

“REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER §
OF PUBLIC ACCOUNTS § REGISTER NO.
THE STATE OF TEXAS §

I HEREBY CERTIFY that this Bond has been examined, certified as to validity and
approved by the Attorney General of the State of Texas, and duly registered by the Texas
Comptroller of Public Accounts.

Witness my signature and seal of office this

Comptroller of Public Accounts of the
State of Texas
(SEAL)”

The provisions of Exhibit A may be rearranged or re-ordered for purposes of the
Initial Bond.

(d) On each Payment Date, payment of the principal of and interest or premium,
if any, on any Bond shall be made to the person appearing on the Bond Register as the registered
owner thereof on the applicable Record Date. The principal of and the interest on the Bonds shall
be payable in coin or currency of the United States of America which at the time of payment is
legal tender for the payment of public and private debts of the United States of America. Unless
the Bonds are Book-Entry Bonds, the principal of the Bonds shall be payable to the registered
owners thereof upon presentation (except in connection with a redemption of Bonds pursuant to
Section 3.01(a) or Section 3.01(d) hereof) at the designated operations office of the Trustee or its
successors. Unless the Bonds are Book-Entry Bonds, payments of interest on the Bonds and
redemption of the Bonds pursuant to Section 3.01 hereof shall be paid by check or draft mailed to
the registered owner thereof at such owner’s address as it appears on the registration books
maintained by the Trustee on the applicable Record Date or at such other address as is furnished
to the Trustee in writing by such owner. The Trustee shall cause CUSIP number identification
with appropriate dollar amounts for each CUSIP number to accompany all payments of interest,
principal or Redemption Price made to such owners, whether such payment is made by check or
wire transfer. All payments of principal of and interest on Book-Entry Bonds shall be made and
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given at the times and in the manner set out in the Representation Letter, as more fully specified
in Sections 2.11 and 2.12 hereof.

(e) The Bonds shall be subject to redemption prior to maturity as provided in
Article II1.

® The date of authentication of each Bond shall be the date such Bond is
registered.

Section 2.03.  Execution; Limited Obligation. The Bonds shall be signed by, or bear the
facsimile or manual signature of, the Chair or Vice Chair of the Issuer and attested by the manual
or facsimile signature of the Secretary or an Assistant Secretary of the Issuer, with the seal or a
facsimile of the seal of the Issuer imprinted on the Bonds, and, other than the Initial Bond, shall
be authenticated by the manual or facsimile signature of an Authorized Officer of the Trustee in
accordance with Section 2.04 hereof. In case any one or more of the officers of the Issuer who
shall have signed or sealed any of the Bonds or whose signature appears on any of the Bonds shall
cease to be such officer before the Bonds so signed and sealed shall have been actually
authenticated or delivered or caused to be delivered by the Trustee or issued by the Issuer, such
Bonds may, nevertheless, be authenticated and issued and, upon such authentication, delivery and
issue, shall be as binding upon the Issuer as if the persons who signed or sealed such Bonds or
whose signatures appear on any of the Bonds had not ceased to hold such offices until such
delivery. Any Bond may be signed or sealed on behalf of the Issuer by such persons as at the
actual time of execution of the Bonds shall be duly authorized or hold the proper office in the
Issuer, although at the date of issuance and delivery of the Bonds such persons may not have been
so authorized or have held such office.

THE BONDS, TOGETHER WITH INTEREST THEREON, AND REDEMPTION
PREMIUM, IF ANY, ARE NOT GENERAL OBLIGATIONS OF THE ISSUER, BUT ARE
SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER SECURED BY THE TRUST ESTATE,
ARE AND WILL ALWAYS BE PAYABLE SOLELY FROM THE REVENUES AND INCOME
DERIVED FROM THE TRUST ESTATE (EXCEPT TO THE EXTENT PAID OUT OF MONEYS
ATTRIBUTABLE TO PROCEEDS OF THE BONDS OR THE INCOME FROM THE
TEMPORARY INVESTMENT THEREOF), AND ARE AND WILL ALWAYS BE A VALID
CLAIM OF THE OWNER THEREOF ONLY AGAINST THE REVENUES AND INCOME
DERIVED FROM THE TRUST ESTATE, WHICH REVENUES AND INCOME MAY BE
USED FOR NO OTHER PURPOSE THAN TO PAY THE PRINCIPAL INSTALLMENTS OF,
REDEMPTION PREMIUM, IF ANY, AND INTEREST ON THE BONDS, EXCEPT AS MAY
BE EXPRESSLY AUTHORIZED OTHERWISE IN THIS INDENTURE AND IN THE
FINANCING AGREEMENT. THE BONDS AND THE OBLIGATION TO PAY INTEREST
THEREON AND REDEMPTION PREMIUM, IF ANY, DO NOT NOW AND WILL NEVER
CONSTITUTE A DEBT OR AN OBLIGATION OF THE STATE OF TEXAS OR ANY
POLITICAL SUBDIVISION THEREOF AND NEITHER THE STATE NOR ANY POLITICAL
SUBDIVISION THEREOF WILL BE LIABLE THEREFOR. THE BONDS ARE NOT AND
DO NOT CREATE OR CONSTITUTE IN ANY WAY AN OBLIGATION, A DEBT OR A
LIABILITY OF THE STATE OF TEXAS OR ANY POLITICAL SUBDIVISION
THEREOF, OR CREATE OR CONSTITUTE A PLEDGE, GIVING OR LENDING OF
THE FAITH, CREDIT, OR TAXING POWER OF THE STATE OR ANY POLITICAL
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SUBDIVISION THEREOF. THE ISSUER HAS NO TAXING POWER. THE BONDS ARE
NOT A DEBT OF THE UNITED STATES OF AMERICA, THE UNITED STATES
DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT OR ANY OTHER FEDERAL
GOVERNMENTAL AGENCY AND ARE NOT GUARANTEED BY THE FULL FAITH AND
CREDIT OF THE UNITED STATES. The foregoing statement of limitation shall appear on the
face of each Bond.

NO OFFICER, AGENT, EMPLOYEE OR ATTORNEY OF THE ISSUER, INCLUDING
ANY PERSON EXECUTING THIS INDENTURE OR THE BONDS, SHALL BE LIABLE
PERSONALLY ON THE BONDS OR FOR ANY REASON RELATING TO THE ISSUANCE
OF THE BONDS. NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE
PRINCIPAL OF OR THE INTEREST ON THE BONDS, OR FOR ANY CLAIM BASED ON
THE BONDS, OR OTHERWISE IN RESPECT OF THE BONDS, OR BASED ON OR IN
RESPECT OF THIS INDENTURE, AGAINST ANY OFFICER, EMPLOYEE OR AGENT, AS
SUCH, OF THE ISSUER OR ANY SUCCESSOR, WHETHER BY VIRTUE OF ANY
CONSTITUTION, STATUTE OR RULE OF LAW, OR BY THE ENFORCEMENT OF ANY
ASSESSMENT OR PENALTY OR OTHERWISE, ALL SUCH LIABILITY BEING, AND AS
PART OF THE CONSIDERATION FOR THE ISSUANCE OF THE BONDS, EXPRESSLY
WAIVED AND RELEASED. The foregoing statement of limitation shall appear on the face of
each Bond.

Section 2.04.  Authentication. The Bonds, other than the Initial Bond, shall each bear
thereon a certificate of authentication, substantially in the form set forth in Exhibit A hereto, and
executed by the Trustee. Only Bonds which bear thereon registration by the Comptroller or such
executed certificate of authentication shall be entitled to any right or benefit under the Indenture,
and no Bond, other than the Initial Bond, shall be valid for any purpose under this Indenture until
such certificate of authentication shall have been duly executed by the Trustee. Such certificate of
authentication upon any Bond shall be conclusive evidence that the Bond so authenticated has
been duly issued under this Indenture and that the holder thereof is entitled to the benefits of this
Indenture. The Trustee’s certificate of authentication on any Bond shall be deemed to have been
executed by it if signed by an Authorized Officer of the Trustee, but it shall not be necessary that
the same officer or signatory sign the certificate of authentication on all of the Bonds issued
hereunder. The certificate of authentication on all Bonds delivered by the Trustee hereunder shall
be dated the date of its authentication.

Section 2.05. Form of Bonds. The form of the Bonds issued pursuant to this Indenture
shall be in substantially the form set forth in Exhibit A hereto, with such variations, omissions or
insertions as are permitted by this Indenture.

Section 2.06.  Delivery of Bonds. After the execution and delivery of this Indenture, the
Issuer shall execute and deliver to the Trustee, and the Trustee shall authenticate, the Bonds and
deliver them to the Underwriter as directed by the Issuer.

Prior to the delivery by the Trustee of any of the Bonds, there shall be filed with the Trustee:

(a) an executed copy of the Resolution duly certified by an Authorized Officer;
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(b) executed counterparts of this Indenture, the Financing Agreement, the
Regulatory Agreement, the Mortgage Note and the Tax Exemption Agreement;

(©) an Opinion of Bond Counsel or counsel to the Issuer stating that the Issuer
has duly adopted the Resolution and has duly executed and delivered this Indenture and that this
Indenture and the Bonds each constitute a valid and binding limited obligation of the Issuer, subject
to any applicable bankruptcy, insolvency, reorganization, moratorium and other laws for the relief
of debtors;

(d) an Opinion of Bond Counsel, dated the Closing Date, to the effect that,
subject to any exceptions or qualifications stated therein, interest on the Bonds is excludable from
gross income for federal income tax purposes under existing laws;

(e) a request and authorization to the Trustee by the Issuer to authenticate and
deliver the Bonds to or at the direction of the Underwriter upon payment to the Trustee, but for the
account of the Issuer, of a sum specified in such request and authorization, plus accrued interest
thereon, if any, to the date of delivery. The proceeds of such payment shall be paid over to the
Trustee and deposited in the various Funds and Accounts pursuant to, and as specified in, Article
V hereof; and

6] evidence that the Bonds have been rated the Highest Rating Category by the
Rating Agency.

Upon receipt of these documents, the Trustee shall authenticate and deliver the Bonds to
or upon the order of the Underwriter but only upon payment to the Trustee of (1) the purchase
price of the Bonds, together with accrued interest thereon, if any; and (2) the proceeds of the
Assigned Loan in the amount specified in Section 5.04(e) hereof for deposit into the Collateral
Fund pursuant to Section 5.09 hereof.

Section 2.07. Bonds Mutilated, Lost, Destroyed or Stolen. If any Bond shall become
mutilated, the Issuer, at the expense of the owner of such Bond shall execute, and the Trustee shall
thereupon authenticate and deliver, a new Bond of like tenor in exchange and substitution for the
Bond so mutilated, but only upon surrender to the Trustee of the Bond so mutilated. Every
mutilated Bond so surrendered to the Trustee shall be cancelled by it and delivered to, or upon the
order of, the Issuer. If any Bond shall be lost, destroyed or stolen, evidence of such loss,
destruction or theft may be submitted to the Trustee and, if such evidence shall be satisfactory to
it and indemnity satisfactory to the Trustee shall be given, the Issuer, at the expense of the owner
of such Bond, shall execute, and the Trustee shall thereupon authenticate and deliver, a new Bond
of like tenor. The Trustee may require payment of a sum not exceeding the actual cost of preparing
each new Bond authenticated and delivered under this Section and of the expenses which may be
incurred by the Issuer and the Trustee in the premises. Any Bond authenticated and delivered
under the provisions of this Section in lieu of any Bond alleged to be lost, destroyed or stolen shall
constitute an original additional contractual obligation on the part of the Issuer whether or not the
Bond so alleged to be lost, destroyed or stolen shall be at any time enforceable by anyone, and
shall be equally and proportionately entitled to the benefits of this Indenture with all other Bonds
secured by this Indenture. If any such Bond shall have matured, or is about to mature, instead of
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issuing a new Bond the Trustee may pay the same without surrender thereof upon receipt of the
aforementioned indemnity.

Section 2.08.  Registration, Transfer and Exchange of Bonds; Persons Treated as
Owners. The Issuer shall cause books for the registration, transfer and exchange of the Bonds as
provided in this Indenture to be kept by the Trustee, which is hereby constituted and appointed the
bond registrar with respect to the Bonds (the “Bond Registrar”). At reasonable times and under
reasonable regulations established by the Trustee, said books may be inspected and copied by the
Issuer or by owners (or a designated representative thereof) of a majority in aggregate principal
amount of the Bonds then Outstanding.

The registration of each Bond is transferable by the registered owner thereof in person or
by its attorney duly authorized in writing at the designated operations office of the Trustee. Upon
surrender for registration of transfer of any Bond at such office, the Trustee shall authenticate and
deliver in the name of the transferee or transferees a new Bond of the same maturity or maturities
and Authorized Denomination for the same aggregate principal amount. Bonds to be exchanged
shall be surrendered at said designated operations office of the Trustee, and the Trustee shall
authenticate and deliver in exchange therefor a Bond of equal aggregate principal amount of the
same maturity and Authorized Denomination.

All Bonds presented for registration of transfer, exchange or payment (if so required by the
Issuer or the Trustee) shall be accompanied by a written instrument or instruments of transfer or
authorization for exchange, in form and with guaranty of signature satisfactory to the Trustee, duly
executed by the registered owner or by its duly authorized attorney.

The Issuer, the Bond Registrar and the Trustee shall not be required (i) to issue, register
the transfer of or exchange any Bonds during a period beginning at the Trustee’s opening of
business on the applicable Record Date and ending at the Trustee’s close of business on the
applicable Payment Date; or (ii) to register the transfer of or exchange any Bond selected, called
or being called for redemption as provided herein. No charge shall be made to any Bondholder
for the privilege of registration of transfer as herein provided, but any Bondholder requesting any
such registration of transfer shall pay any tax or governmental charge required to be paid therefor.

New Bonds delivered upon any registration of transfer or exchange shall be valid
obligations of the Issuer, evidencing the same debt as the Bonds surrendered, shall be secured by
this Indenture and shall be entitled to all of the security and benefits hereof to the same extent as
the Bonds surrendered.

The person in whose name any Bond is registered shall be deemed the owner thereof by
the Issuer and the Trustee, and any notice to the contrary shall not be binding upon the Issuer or
the Trustee. Notwithstanding anything herein to the contrary, to the extent the Bonds are Book-
Entry Bonds, the provisions of Section 2.11 shall govern the exchange and registration of Bonds.

Section 2.09.  Cancellation of Bonds. Whenever any Outstanding Bond shall be
delivered to the Trustee for cancellation pursuant to this Indenture, upon payment of the principal
amount and interest represented thereby, for replacement pursuant to Section 2.07 or for transfer
or exchange pursuant to Section 2.08 or 2.16, such Bond shall be canceled and (subject to the
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record retention requirements of the Exchange Act of 1934, as amended) destroyed by the Trustee
and, upon written request of the Issuer, counterparts of a certificate of destruction evidencing such
destruction shall be furnished by the Trustee to the Issuer.

Section 2.10.  Pledge Effected by Indenture. All amounts that may be received under a
Fannie Mae trust agreement, all rights of the Issuer or the Trustee under a Fannie Mae trust
agreement, and the Trust Estate are hereby ratably pledged to secure the payment of the principal
of and the interest on the Bonds, subject only to the provisions of this Indenture permitting the
application thereof for other purposes. Such pledge shall be valid and binding and immediately
effective, upon its being made or granted, without any physical delivery, filing, recording or further
act, and shall be valid and binding as against, and superior to any claims of all others having claims
of any kind against the Issuer or any other person, irrespective of whether such other parties have
notice of the pledge.

Section 2.11.  Book-Entry System; Limited Obligation. The Bonds shall be initially
issued in the form of a separate single fully registered Bond (which may be typewritten) for each
maturity of the Bonds. Upon initial execution, authentication and delivery, the ownership of each
such global Bond shall be registered in the Bond Register in the name of the Nominee as nominee
of the Depository. Except as provided in Section 2.13, all of the Outstanding Bonds shall be
registered in the Bond Register kept by the Trustee in the name of the Nominee and the Bonds
may be transferred, in whole but not in part, only to the Depository, to a Substitute Depository or
to another nominee of the Depository or of a Substitute Depository. Each global Bond shall bear
a legend substantially to the following effect: “UNLESS THIS BOND IS PRESENTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY (AS DEFINED IN THE
INDENTURE OF TRUST) TO THE TRUSTEE FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AND ANY PAYMENT IS MADE TO CEDE &
CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY), ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.”

With respect to Bonds registered in the Bond Register in the name of the Nominee, the
Issuer and the Trustee shall have no responsibility or obligation to any Participant or to any person
on behalf of which such a Participant holds a beneficial interest in the Bonds. Without limiting
the immediately preceding sentence, the Issuer and the Trustee shall have no responsibility or
obligation with respect to (a) the accuracy of the records of the Depository, the Nominee or any
Participant with respect to any beneficial ownership interest in the Bonds, (b) the delivery to any
Participant, Beneficial Owner or any other person, other than the Depository, of any notice with
respect to the Bonds, including any redemption notice with respect to the Bonds, including any
redemption notice following a failure to purchase the MBS, (c¢) the selection by the Depository
and the Participants of the beneficial interests in the Bonds to be redeemed in part in accordance
with the operational arrangements of DTC and as set forth in Section 3.02(b), or (d) the payment
to any Participant, Beneficial Owner or any other person, other than the Depository, of any amount
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with respect to principal of, premium, if any, or interest on the Bonds. The Issuer and the Trustee
may treat and consider the person in whose name each Bond is registered in the Bond Register as
the holder and absolute owner of such Bond for the purpose of payment of principal of, premium,
if any, and interest on such Bond, for the purpose of giving redemption notices pursuant to Section
3.02 and other notices with respect to such Bond, and for all other purposes whatsoever, including,
without limitation, registering transfers with respect to the Bonds.

The Trustee shall pay all principal of, premium, if any, and interest on the Bonds only to
or upon the order of the respective Bondholders, as shown in the Bond Register kept by the Trustee,
or their respective attorneys duly authorized in writing, and all such payments shall be valid
hereunder with respect to payment of principal of, premium, if any, and interest on the Bonds to
the extent of the sum or sums so paid. No person other than a Bondholder, as shown in the Bond
Register, shall receive a Bond evidencing the obligation to make payments of principal of,
premium, if any, and interest pursuant to this Indenture. Upon delivery by the Depository to the
Trustee and the Issuer of written notice to the effect that the Depository has determined to
substitute a new nominee in place of the Nominee, and subject to the provisions herein with respect
to Record Dates, the word Nominee in this Indenture shall refer to such new nominee of the
Depository.

The Issuer and the Trustee will recognize the Depository or its Nominee as the Bondholder
of Book-Entry Bonds for all purposes, including receipt of payments, notices and voting, provided
the Trustee may recognize votes by or on behalf of Beneficial Owners as if such votes were made
by the Bondholders of a related portion of the Bonds when such votes are received in compliance
with an omnibus proxy of the Depository or otherwise pursuant to the rules of the Depository or
the provisions of the Representation Letter or other comparable evidence delivered to the Trustee
by the Bondholders.

SO LONG AS A BOOK-ENTRY SYSTEM OF EVIDENCE OF TRANSFER OR
OWNERSHIP OF ALL THE BONDS IS MAINTAINED IN ACCORDANCE HEREWITH, THE
PROVISIONS OF THIS INDENTURE RELATING TO THE DELIVERY OF PHYSICAL
BONDS SHALL BE DEEMED TO GIVE FULL EFFECT TO SUCH BOOK-ENTRY SYSTEM
AND ALL DELIVERIES OF ANY SUCH BONDS SHALL BE MADE PURSUANT TO THE
DELIVERY ORDER PROCEDURES OF DTC, AS IN EFFECT FROM TIME TO TIME.

Section 2.12.  Representation Letter. In order to qualify the Bonds for the Depository’s
book-entry system, if necessary, any Authorized Officer of the Issuer is hereby authorized to
execute, countersign and deliver on behalf of the Issuer to such Depository a letter from the Issuer
in substantially the Depository’s standard form representing such matters as shall be necessary to
so qualify the Bonds (the “Representation Letter””). The Representation Letter includes such letter
as it may be amended, supplemented or restated from time to time, or any agreement entered into
in substitution therefor. The execution by the Issuer and delivery of the Representation Letter shall
not in any way limit the provisions of Section 2.11 or in any other way impose upon the Issuer any
obligation whatsoever with respect to persons having beneficial interests in the Bonds other than
the registered owners, as shown in the Bond Register kept by the Trustee. In the written acceptance
by the Trustee of the Representation Letter, the Trustee shall agree, and hereby agrees, to take all
actions necessary for all representations of the Issuer in the Representation Letter with respect to
the Trustee to at all times be complied with. In addition to the execution and delivery of the
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Representation Letter, any Authorized Officer of the Issuer is hereby authorized to take any other
actions, not inconsistent with this Indenture, to qualify the Bonds for the Depository’s book-entry
program.

The terms and provisions of the Representation Letter shall govern in the event of any
inconsistency between the provisions of this Indenture and the Representation Letter. The
Representation Letter may be amended without Bondholder consent.

Section 2.13.  Transfers Outside Book-Entry System. If at any time the Depository
notifies the Issuer and the Trustee that it is unwilling or unable to continue as Depository with
respect to the Bonds or if at any time the Depository shall no longer be registered or in good
standing under the Securities Exchange Act of 1934, as amended, or other applicable statute or
regulation and a Substitute Depository is not appointed by the Issuer within 90 days after the Issuer
and the Trustee receive notice or become aware of such condition, as the case may be, the
provisions of Section 2.11 shall no longer be applicable and the Issuer shall execute and the Trustee
shall authenticate and deliver bonds representing the Bonds as provided below. Bonds issued in
exchange for global certificates pursuant to this Section shall be registered in such names and
delivered in such authorized denominations as the Depository, pursuant to instructions from the
Participants or otherwise, shall instruct the Issuer and the Trustee. The Trustee shall deliver such
certificates representing the Bonds to the persons in whose names such Bonds are so registered.

Section 2.14.  Payments and Notices to the Nominee. Notwithstanding any other
provision of this Indenture to the contrary, so long as any Bond is registered in the name of the
Nominee, all payments with respect to principal of, premium, if any, and interest on such Bond
and all notices with respect to such Bond shall be made and given, respectively, as provided in the
Representation Letter or as otherwise instructed by the Depository.

Section 2.15.  Initial Depository and Nominee. The initial Depository under this
Indenture shall be DTC. The initial Nominee shall be Cede & Co., as nominee of DTC.

Section 2.16.  Optional Exchange of Bonds for MBS or Mandatory Redemption of
Bonds. Following delivery of the MBS to the Trustee, a Beneficial Owner of Bonds may file with
the Trustee a written request, in the form attached hereto as “Exhibit B— FORM OF NOTICE OF
REQUEST TO EXCHANGE” (the “Request Notice”), to exchange Bonds for a like principal
amount of the MBS, provided, that (i) the principal amount of Bonds and MBS exchanged will be
no less than $500,000, (ii) the MBS will be, when delivered pursuant to any Exchange (as defined
in the second paragraph of this Section 2.16), in a face amount equal to $1,000.00 or a multiple of
$1.00 in excess thereof, and (iii) the Project is complete and placed in service by the Borrower as
evidenced by a certificate of occupancy (or other acceptable evidence) issued by the applicable
governmental entity for the Project delivered by the Borrower to the Trustee accompanied by a
letter from the Borrower confirming that the Project is placed in service for purposes of Section
42 of the Code. The Request Notice must be delivered to the Trustee at least five (5) Business
Days prior to the Exchange Date (as defined in the Request Notice).

Upon receipt of a Request Notice, the Trustee shall promptly, but no later than one Business
Day, provide a copy to the Issuer and the Lender. The Issuer shall then have up to four (4) Business
Days, in its sole discretion, to provide written direction to the Trustee to either (i) deliver to the
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Beneficial Owner of the Bonds its proportional interest in the MBS based upon such Beneficial
Owner’s proportional interest in the Bond (the “Exchange”) or (ii) redeem the Beneficial Owner’s
Bonds under Section 3.01(e) hereof for an amount equal to the Cash Value (as defined in this
Section) as of the Exchange Date (as defined in the Request Notice). The Issuer shall have no
obligation to exercise either option, and failure by the Issuer to exercise either option is not an
Event of Default; provided, however, that any failure of the Issuer to provide written direction to
the Trustee within the four (4) Business Day period set forth above shall be deemed a direction to
deliver the proportionate interest in the MBS in lieu of redeeming the Bonds. Promptly, but no
later than one Business Day, upon receiving the Issuer’s direction, the Trustee shall notify such
Beneficial Owner of the Issuer’s direction. Upon receipt of the Bonds in the principal amount set
forth in the Request Notice from the requesting Beneficial Owner in compliance with the
requirements of this Section, the Trustee will promptly cancel the Bonds being exchanged or
redeemed, which will not be reissued.

Cash Value = original face amount of the MBS x MBS Factor x (1 + Redemption Premium
(R) + (Initial Offering Premium (I) x MBS Factor)) — an amount equal to the principal to
be received by such Beneficial Owner on the next Payment Date (if the date of redemption
occurs between the Record Date and such Payment Date)

Where R = 5% if the exchange occurs during the first five years from the Closing Date;
= 4% during the sixth year;
= 3% during the seventh year;
= 2% during the eighth year;
= 1% during the ninth year; and
= 0% thereafter
and I = initial offering price of the Bonds (100%)

In the event that the Issuer elects (or is deemed to have elected) to deliver the Beneficial
Owner’s proportional interest in the MBS in lieu of redeeming the Bonds, after validating the
exchange request, the Trustee shall transfer and deliver to such requesting Beneficial Owner the
Trustee’s beneficial ownership interest in the Beneficial Owner’s proportional interest in the MBS
(appropriately reduced by any principal payment received by the Beneficial Owner as a result of
its being the record owner of such Bonds to be exchanged on the applicable Record Date for the
next succeeding Payment Date) on the date specified in the Request Notice promptly following (i)
delivery to the Trustee (via DTC withdrawal or Deposit/Withdrawal At Custodian (“DWAC”)) of
the Bonds being exchanged and (ii) payment by the requesting Beneficial Owner of the Trustee’s
exchange fee ($1,000.00 as of the date of this Indenture) and the Issuer's Exchange Fee ($1,000.00
as of the date of the Indenture) with respect to such Bonds. Such Beneficial Owner’s proportional
interest in the MBS will be (1) in book-entry form and (2) transferred in accordance with (a) the
operational arrangements of DTC or any successor Substitute Depository and (b) current market
practices, including the applicable provisions of SIFMA’s Uniform Practices for the Clearance
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and Settlement of Mortgage-Backed Securities and Other Related Securities. The proportional
interest in the MBS delivered in such an exchange will not be exchangeable for Bonds. If the
Exchange Date is subsequent to a Record Date and prior to a corresponding Payment Date for the
Bonds, the Trustee shall wire the applicable principal and interest payments on the exchanged
Bonds to the Beneficial Owner using the wire transfer instructions set forth on the Request Notice.

In the event that the Issuer elects to redeem Bonds in lieu of an Exchange, the Beneficial
Owner shall arrange with its securities dealer (and/or DTC participant) to deliver such Bonds to
the Trustee (via DTC withdrawal or DWAC) on or before such redemption date. Once such
delivery has been verified and approved by the Trustee, the Trustee shall transfer a like principal
amount of its interest in the MBS to or upon the order of the Issuer in exchange for an amount
equal to the Cash Value plus accrued interest on the MBS to the date of redemption (less any
interest to be received by the Beneficial Owner on the next Payment Date if the redemption occurs
between the Record Date and such Payment Date) and apply the proceeds of such transfer to the
payment of the Redemption Price of the Bonds on the Payment Date by wiring such amount to the
Beneficial Owner at its wire transfer instructions set forth on the Request Notice. The Issuer
reserves the right to sell all or a portion of its interest in the MBS in order to pay the Cash Value.

None of Fannie Mae, the Trustee or the Issuer shall have any liability to the Beneficial
Owner arising from (i) any Exchange or redemption of Bonds effected hereby or (ii) any of the
costs or expenses thereof. Interest on an MBS received in exchange for Bonds is not excludable
from gross income for federal income tax purposes.

ARTICLE III
REDEMPTION OF BONDS

Section 3.01.  Terms of Redemption. The Bonds shall be subject to redemption prior to
the stated maturity thereof only as set forth in this Section.

(a) Mandatory Redemption Prior to MBS Delivery Date. On any Payment Date
that occurs prior to or during the month in which the MBS is delivered to the Trustee, the Bonds
are subject to mandatory redemption in part in an amount equal to the amount due on the first day
of the month in which such Payment Date occurs as shown in the Mortgage Loan Amortization
Schedule, payable with respect to principal from money on deposit in the Collateral Fund, and
with respect to interest, from money on deposit in the Revenue Fund.

(b) Mandatory Redemption Upon Failure to Purchase the MBS. The Bonds are
subject to mandatory redemption in whole five (5) calendar days after the MBS Delivery Date
Deadline at a Redemption Price equal to 100% of the Outstanding principal amount thereof, plus
interest accrued but unpaid from the first day of the month in which the last Payment Date occurred
(or, if no Payment Date has occurred, from the Closing Date) to, but not including, such redemption
date, if the MBS Delivery Date has not occurred on or prior to the MBS Delivery Date Deadline,
payable with respect to principal from money on deposit in the Collateral Fund, and with respect
to premium, if any, and interest, from money on deposit in the Revenue Fund.
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(©) Mandatory Redemption on the MBS Delivery Date. The Bonds are subject
to mandatory redemption in part on the MBS Delivery Date at a Redemption Price equal to 100%
of the principal amount of the Bonds to be redeemed, plus interest accrued but unpaid from the
first day of the month in which the last Payment Date occurred to the MBS Delivery Date, in an
amount equal to the difference between (i) the principal amount of the MBS purchased on the
MBS Delivery Date and (i1) the aggregate principal amount of the Bonds Outstanding as of the
first day of the month in which the MBS Delivery Date occurred, payable with respect to principal
from money on deposit in the Collateral Fund, and with respect to interest and premium, if any,
from money on deposit in the Revenue Fund.

(d) Mandatory Redemption Following the MBS Delivery Date. Following the
MBS Delivery Date, the Bonds are subject to mandatory redemption in whole or in part in an
amount equal to, and one Business Day after the date on which, each principal payment or
prepayment is received pursuant to the MBS at a Redemption Price equal to 100% of the principal
amount received pursuant to the MBS, plus interest and premium, if any, received pursuant to the
MBS.

(e) Mandatory Redemption in Lieu of Exchange. The Bonds are subject to
mandatory redemption in whole or in part in the event the Issuer elects pursuant to Section 2.16 to
redeem a Beneficial Owner’s Bonds for an amount equal to the Cash Value in lieu of delivering to
the Beneficial Owner of the Bonds its proportional interest in the MBS based upon its proportional
interest in the Bonds. Any such redemption shall be made in the amounts, from the sources and
in accordance with the provisions of this Indenture. The Cash Value (as defined in Section 2.16
above) shall be calculated by the Issuer or by a financial advisor selected by the Issuer, and shall
be verified by an independent verification agent in writing confirming the mathematical accuracy
of the calculations.

Notwithstanding anything to the contrary herein, the Bonds are not subject to optional
redemption other than in connection with a prepayment of the Mortgage Loan.

Section 3.02. Notice of Redemption.

(a) Anytime the Bonds are subject to redemption in whole or in part pursuant
to Section 3.01 hereof, the Trustee, in accordance with the provisions of this Indenture, shall use
its best efforts to give at least twenty (20) days’ notice, in the name of the Issuer, of the redemption
of the Bonds, which notice shall specify the following: (i) the maturity and principal amounts of
the Bonds to be redeemed; (ii) the CUSIP number, if any, of the Bonds to be redeemed; (iii) the
date of such notice; (iv) the issuance date for such Bonds; (v) the interest rate on the Bonds to be
redeemed; (vi) the redemption date; (vii) any conditions to the occurrence of the redemption; (viii)
the place or places where amounts due upon such redemption will be payable; (ix) the Redemption
Price; (x) the Trustee’s name and address with a contact person and a phone number; and (xi) that
on the redemption date, the Redemption Price shall be paid. Notice delivered as required in this
Section 3.02(a) with respect to a redemption pursuant to Section 3.01(b) hereof may be rescinded
and annulled on or before the MBS Delivery Date Deadline if (i) the MBS is delivered on or prior
to the MBS Delivery Date Deadline or (ii) the MBS Delivery Date Deadline is extended pursuant
to Section 3.04 hereof; provided, any such notice given shall expressly state, in addition to the
items above, that it may be rescinded and annulled on or before the MBS Delivery Date Deadline.
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Neither the giving of such notice by the Trustee nor the receipt of such notice by the Bondholders
shall be a condition precedent to the effectiveness of any such redemption. Notwithstanding
anything herein to the contrary, no notice of redemption shall be required with respect to
redemptions pursuant to Sections 3.01(a) or (d) hereof, and notice of redemption required in
connection with a redemption pursuant to Section 3.01(e) hereof shall be given as described in
Section 2.16 hereof.

(b) The Bonds to be redeemed in part pursuant to Section 3.01 will be selected
in accordance with the operational arrangements of DTC or any successor Substitute Depository,
and any partial prepayments pursuant thereto shall be made in accordance with the “Pro Rata Pass-
Through Distributions of Principal” procedures of DTC or comparable procedures of any
successor Substitute Depository.

(©) In the event that the MBS has not been purchased by, and delivered to, the
Trustee ten (10) Business Days prior to the MBS Delivery Date Deadline, the Trustee shall
provide, ten (10) Business Days prior to the MBS Delivery Date Deadline, to the Borrower, the
Lender, the Issuer and the Underwriter written notice of such non-purchase.

Notwithstanding this Section 3.02, no prior notice shall be a prerequisite to the
effectiveness of any redemption under Section 3.01 hereof, which redemption shall occur and be
effective irrespective of whether the Trustee fulfills its obligation, if any, to provide the notice with
respect to Section 3.01 hereof required by this Section 3.02.

Section 3.03. Payment of Redemption Price. With respect to any redemption pursuant
to Section 3.01 hereof, whether or not notice has been given in the manner provided in Section
3.02 hereof (or not required to be given as a result of a redemption pursuant to Sections 3.01(a) or
(d) hereof), and all conditions to the redemption contained in such notice, if applicable, having
been met, the Bonds so called for redemption shall become due and payable on the redemption
date so designated at the Redemption Price specified in Section 3.01, as applicable, and upon
presentation and surrender thereof (except in connection with a redemption of Bonds pursuant to
Section 3.01(a) or Section 3.01(d) hereof ) at the offices specified in such notice, together with, in
the case of Bonds presented by other than the registered owner, a written instrument of transfer
duly executed by the registered owner or its duly authorized attorney; provided, however, that so
long as the Bonds are registered in the name of the Depository, payment for such redeemed Bonds
shall be made in accordance with the Representation Letter of the Issuer (or in the case of a
redemption pursuant to Section 2.16 hereof, in accordance with the provisions of such Section).
If, on the redemption date, moneys for the redemption of all of the Bond or Bonds to be redeemed,
together with all accrued interest on such Bonds, which shall equal all interest accrued on the MBS,
if delivered, to the redemption date, shall be held by the Trustee so as to be available therefor on
said date and if any required notice of redemption shall have been given as aforesaid, then, from
and after the redemption date, interest on the Bonds so called for redemption shall cease to accrue.

Section 3.04.  Extension of MBS Delivery Date Deadline. At any time prior to the MBS
Delivery Date Deadline, the Borrower may extend the MBS Delivery Date Deadline by (i)
providing to the Trustee, the Lender, the Issuer, the Rating Agency and the Underwriter written
notice of any extension of the MBS Delivery Date Deadline, (ii) depositing Eligible Funds for the
credit of the Negative Arbitrage Account of the Revenue Fund in an amount, taking into account
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amounts already on deposit therein, sufficient to pay interest due on the Bonds to the date that is
five (5) calendar days after the extended MBS Delivery Date Deadline (the “Extension Deposit™),
(ii1) delivering to the Trustee and the Rating Agency a Cash Flow Projection establishing the
sufficiency of the Extension Deposit, and (iv) delivering to the Trustee confirmation by the Rating
Agency of the then-current rating on the Bonds. Extension Deposits may continue to be made by
or on behalf of the Borrower until the MBS Delivery Date occurs or the Borrower declines to make
an Extension Deposit resulting in the mandatory redemption pursuant to Section 3.01(b); provided,
however, the MBS Delivery Date Deadline may not be extended to a date that is later than the third
anniversary of the Bond Dated Date unless, prior to any extension beyond such date, there shall
be filed with the Trustee and the Issuer a Favorable Opinion of Bond Counsel. The cost of such
opinion shall be the sole responsibility of the Borrower.

Section 3.05. Cancellation. All Bonds which have been redeemed, paid or retired or
received by the Trustee for exchange shall not be reissued but shall be canceled and held by the
Trustee in accordance with Section 2.09 hereof.

ARTICLE IV

DELIVERY OF MBS

Section 4.01.  Delivery of MBS. The obligation of the Trustee to purchase the MBS on
the MBS Delivery Date shall be subject to receipt by the Trustee of written notification from the
Lender upon which the Trustee may rely and act without further investigation certifying that the
MBS duly executed by Fannie Mae is available for purchase by the Trustee at the MBS Purchase
Price, and meets the following requirements:

(a) the principal amount of the MBS will equal from time to time the then-
current principal amount of the Bonds, except for principal payments received which have not
been remitted to owners of the Bonds;

(b) the MBS shall bear interest at the Pass-Through Rate payable on the 25th
day of each month, commencing on the 25th day of the month following the month in which the
Trustee purchases the MBS, or if any such 25th day is not a Business Day, the next succeeding
Business Day, and have a final maturity date that is the same as the Bond Maturity Date;

(c) the MBS provides that timely payment of principal (whether on any
scheduled Payment Date or prior thereto upon any mandatory prepayment of the Mortgage Note
or upon any optional prepayment of the Mortgage Note or upon declaration of acceleration
following a default thereunder and interest on the MBS) is guaranteed to the record owner of the
MBS, regardless of whether corresponding payments of principal and interest on the Mortgage
Loan are paid when due; and

(d) the MBS shall be acquired by the Trustee on behalf of the Issuer, shall be
held at all times by the Trustee in trust for the benefit of the Bondholders and shall be held only in
book-entry form through the United States Federal Reserve Bank book-entry system, pursuant to
which the MBS shall have been registered on the records of the Federal Reserve Bank in the name
of the Trustee.
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The MBS shall be registered in the name of the Trustee or its designee. The Trustee shall
receive confirmation in writing that the Depository is holding the MBS on behalf of, and has
identified the MBS on its records as belonging to, the Trustee. Upon purchase of the MBS on
the MBS Delivery Date, the Trustee shall post a notification to this effect on the Electronic
Municipal Market Access website of the Municipal Securities Rulemaking Board.

ARTICLE V

TRUST ESTATE AND FUNDS

Section 5.01.  Pledge of Trust Estate. The pledge and assignment of and the security
interest granted in the Trust Estate pursuant to the Granting Clauses hereof for the payment of the
principal of, premium, if any, and interest on the Bonds, in accordance with their terms and
provisions, and for the payment of all other amounts due hereunder, shall attach, be perfected and
be valid and binding from and after the time of the delivery of the Bonds by the Trustee or by any
person authorized by the Trustee to deliver the Bonds. The Trust Estate so pledged and then or
thereafter received by the Trustee shall immediately be subject to the lien of such pledge and
security interest without any physical delivery thereof or further act, and the lien of such pledge
and security interest shall be valid and binding and prior to the claims of any and all parties having
claims of any kind in tort, contract or otherwise against the Issuer irrespective of whether such
parties have notice thereof.

Section 5.02.  Establishment of Funds. The Trustee shall establish, maintain and hold in
trust the following funds, each of which shall be maintained by the Trustee as a separate and
distinct fund or account, and each of which shall be disbursed and applied only as herein
authorized:

(a) Revenue Fund, including therein a Negative Arbitrage Account;
(b) Costs of Issuance Fund;

(©) Bond Proceeds Fund, including therein a Rehabilitation Account;
(d) Collateral Fund;

(e) [reserved]; and

® Rebate Fund.

Section 5.03.  Application of Funds on MBS Delivery Date. On the MBS Delivery Date,
the Trustee shall remit to the Lender as payment for the MBS, the principal portion of the MBS
Purchase Price (from amounts on deposit in the Collateral Fund), plus the interest portion of the
MBS Purchase Price (from amounts on deposit in the Revenue Fund and, to the extent amounts on
deposit in the Revenue Fund, other than amounts in the Negative Arbitrage Account therein, are
insufficient for such purposes, from amounts on deposit in the Negative Arbitrage Account
therein).
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Section 5.04.  Initial Deposits. On the Closing Date, the Trustee shall make the following
deposits:

(a) $[ ], representing accrued interest on the Bonds from the Bond Dated
Date to, but not including, the Closing Date, shall be deposited into the Revenue Fund,

(b) $[ ], from funds that are not Eligible Funds received by or on behalf
of the Borrower, and $[ ], from proceeds of the Bonds, collectively representing the Costs of
Issuance Deposit, shall be deposited into the Costs of Issuance Fund;

(c) $[ ], representing a portion of the principal amount of the Bonds, shall
be deposited into the Bond Proceeds Fund to be used as set forth in this Article V;

(d) $[ ], representing the Negative Arbitrage Deposit, shall be deposited
into the Negative Arbitrage Account of the Revenue Fund;

(e) $[ ], representing the proceeds of the Assigned Loan, shall be
deposited into the Collateral Fund; and

() [reserved].
Section 5.05. Revenue Fund.

(a) On any Payment Date that occurs prior to or during the month in which the
MBS is delivered to the Trustee, the Trustee shall disburse from the Revenue Fund (and, to the
extent amounts in the Revenue Fund, other than amounts in the Negative Arbitrage Account
therein, are insufficient for such purposes, from the Negative Arbitrage Account therein) an
amount equal to the amount of interest due on the Bonds on such Payment Date pursuant to the
Mortgage Loan Amortization Schedule.

(b) There shall be deposited into the Negative Arbitrage Account of the
Revenue Fund, as and when received, (i) the Negative Arbitrage Deposit and (ii) any Extension
Deposit.

(c) There shall be deposited into the Revenue Fund, as and when received, (i)
all moneys received by the Trustee representing principal payments or repayments, and premium,
if any, under the MBS, (ii) accrued interest on the Bonds from the Bond Dated Date to, but not
including, the Closing Date, (iii) any other amounts specified in this Indenture, and (iv) all moneys
received by the Trustee representing interest payments under the MBS, to be held therein pending
distribution in accordance with the terms hereof.

(d) On the MBS Delivery Date, the Trustee shall remit from the Revenue Fund
(and, to the extent amounts in the Revenue Fund, other than amounts in the Negative Arbitrage
Account therein, are insufficient for such purposes, from the Negative Arbitrage Account therein)
to the Lender accrued and unpaid interest on the MBS at the Pass-Through Rate from and including
the first calendar day of the month in which the MBS was delivered to, but not including, the MBS
Delivery Date.
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(e) On the first Business Day following the Payment Date in the first full month
following the MBS Delivery Date, the Trustee shall transfer to the Rehabilitation Account any
amounts then on deposit in the Negative Arbitrage Account of the Revenue Fund and shall
immediately close such subaccount.

6] On the first Business Day following receipt of any MBS Revenues and the
deposit thereof into the Revenue Fund pursuant to subsection (c) above, the Trustee shall pay to
the Bond owners all amounts so received from such MBS Revenues on deposit in the Revenue
Fund. All payments of principal and interest shall be paid to Bond owners in proportion to the
principal amount of Bonds owned by each Bond owner as set forth on the records of the Trustee
at the close of business on the applicable Record Date.

(2) If the Trustee does not receive a scheduled payment on the MBS by 5:00
p.m. Eastern Time on the 25th day of any month (or the next succeeding Business Day if such day
of the month is not a Business Day), the Trustee shall immediately notify Fannie Mae and
immediately demand payment under the terms of the guaranty thereof.

Section 5.06. Rebate Fund. The Rebate Fund shall not be subject to the lien or
encumbrance of this Indenture, but shall be held in trust for the benefit of the United States of
America, and shall be subject to the claim of no other person, including that of the Trustee and
Bondholders. The money deposited in the Rebate Fund, together with all investments thereof and
income from investments therefrom, shall be held in trust and applied solely as provided in the
Tax Exemption Agreement. The Trustee shall make deposits to and disbursements from the
Rebate Fund, as well as investments of the amounts therein, in accordance with the Tax Exemption
Agreement. To the extent permitted by the Tax Exemption Agreement, the Trustee shall pay to
the Borrower any amount remaining in the Rebate Account after the Rebate Amount has been
finally calculated and/or paid. Notwithstanding the foregoing, the Trustee with respect to the
Rebate Fund is afforded all the rights, protections and immunities otherwise accorded to it under
this Indenture.

Section 5.07.  Costs of Issuance Fund. On or before the Closing Date, the Borrower shall
deliver to the Trustee the Costs of Issuance Deposit to be deposited to the Costs of Issuance Fund
to pay Costs of Issuance incurred in connection with the issuance of Bonds. The Trustee shall use
amounts in the Costs of Issuance Fund on the Closing Date or as soon as practicable thereafter as
directed by an Authorized Borrower Representative utilizing the requisition form attached hereto
as Exhibit E. Any unexpended amounts attributable to deposits made by the Borrower remaining
on deposit in the Costs of Issuance Fund three months after the Closing Date shall be returned to
the Borrower and the Costs of Issuance Fund shall be closed.

Section 5.08. Bond Proceeds Fund. The Trustee shall establish, create and maintain a
Bond Proceeds Fund under this Indenture, and within the Bond Proceeds Fund, there shall be
established the Rehabilitation Account, and amounts on deposit in the Bond Proceeds Fund shall
be disbursed by the Trustee to fund the Project Costs pursuant to requisitions in the form attached
hereto as Exhibit C. Upon the funding of the Collateral Fund pursuant to Sections 5.04(e) and 5.09
of this Indenture, the Bond Proceeds Fund shall not be a part of the Trust Estate.
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After the payment of all Project Costs, amounts remaining in the Bond Proceeds Fund shall
be deposited in the Rehabilitation Account.

Moneys in the Rehabilitation Account shall be held by the Trustee under said Account for
reasons of convenience and tax accounting only. Such balance shall, pending disbursement to the
Borrower at the written direction of the Lender pursuant to the Multifamily Loan and Security
Agreement, be pledged by the Borrower to the Lender until the MBS Delivery Date, and thereafter
to Fannie Mae. The Trustee shall hold such funds as custodian for Lender as the pledgee and not
for the Bondholders.

Section 5.09.  Collateral Fund. On the Closing Date, the Trustee shall deposit into the
Collateral Fund the payment received from the Lender for the Assigned Loan in an amount equal
to the principal amount of the Bonds.

Until the purchase of the MBS on the MBS Delivery Date, the deposit into the Collateral
Fund shall constitute an irrevocable deposit solely for the benefit of the Bondholders, subject to
the provisions hereof.

Money in the Collateral Fund shall be used by the Trustee as follows: (i) prior to the MBS
Delivery Date, to the extent money is not otherwise available, the Trustee shall transfer from the
Collateral Fund to the Revenue Fund an amount necessary to pay amounts due on the Bonds
pursuant to Section 3.01 hereof, and (ii) on the MBS Delivery Date, to pay for the principal amount
of the MBS.

The Bonds shall not be, and shall not be deemed to be, paid or prepaid by reason of any
deposit into the Collateral Fund unless and until the amount on deposit in the Collateral Fund is
transferred to the Revenue Fund and applied to the payment of the principal of any of the Bonds,
or the principal component of the redemption price of any of the Bonds, all as provided in this
Indenture.

Section 5.10.  [Intentionally Omitted].

Section 5.11.  Accounting Records. The Trustee shall maintain accurate books and
records for all Funds and Accounts established hereunder. Pursuant to the Tax Exemption
Agreement, the Trustee shall cause to be kept and maintained adequate records pertaining to the
investment of all proceeds of the Bonds sufficient to permit the Borrower, on behalf of the Issuer,
to determine the Rebate Amount (as defined in the Tax Exemption Agreement), if any, with respect
to the Bonds required to be paid to the United States of America pursuant to Section 148 of the
Code. The Trustee shall have no responsibility to make such determination.

Section 5.12. Amounts Remaining in Funds. After full payment of the Bonds (or
provision for payment thereof having been made in accordance with Section 7.01) and full
payment of the fees and expenses of the Trustee and other amounts required to be paid hereunder
and under the Financing Agreement including fees payable to the Issuer and Fannie Mae, any
amounts remaining in any Fund hereunder other than the Rebate Fund shall be paid to the Lender
for the payment of any amounts due and payable to the Lender and/or Fannie Mae and thereafter,
to the Borrower; provided, however, that if a default shall have occurred and remain uncured under
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the Mortgage Loan of which the Trustee shall have received written notice from Fannie Mae or
the Lender, then any such amounts remaining in any Fund or Account hereunder shall be paid to
Fannie Mae.

Section 5.13.  Investment of Funds. The moneys held by the Trustee shall constitute trust
funds for the purposes of this Section 5.13. Any moneys attributable to each of the Funds and
Accounts hereunder shall be invested by the Trustee at the written direction of the Borrower in
Eligible Investments which mature or are redeemable at par, without penalty, on or before the date
on which such funds are expected to be needed for the purposes for which they are held.
Notwithstanding anything herein to the contrary except as otherwise set forth in this sentence, (i)
prior to the MBS Delivery Date, all amounts in the Bond Proceeds Fund, the Collateral Fund and
the Revenue Fund shall be invested solely in Eligible Investments as directed by the Borrower,
and (i1) following the MBS Delivery Date, payments received with respect to the MBS shall be
uninvested. All investment earnings from amounts on deposit in the Bond Proceeds Fund, the
Collateral Fund and the Revenue Fund shall be credited to the Revenue Fund. If the Trustee does
not receive written direction from the Borrower regarding the investment of funds, the Trustee
shall invest such funds in the Federated Treasury Obligations Fund, CUSIP No. 60934N120,
TOTXX (which is an Eligible Investment described in clause (b) of the definition of Eligible
Investments) or, if such investment is not available or no longer qualifies as an Eligible Investment,
solely in Eligible Investments described in clause (b) of the definition of Eligible Investments
herein, which shall mature or be redeemable at par without penalty at the times set forth in this
Section 5.13. The Trustee may make any and all such investments through its own banking
department or the banking department of any affiliate.

Eligible Investments representing an investment of moneys attributable to any Fund or
Account shall be deemed at all times to be a part of such Fund. Such investments shall be sold at
the best price obtainable (at least par) whenever it shall be necessary to do so in order to provide
moneys to make any transfer, withdrawal, payment or disbursement from such Fund. In the case
of any required transfer of moneys to another such Fund, such investments may be transferred to
that Fund in lieu of the required moneys if permitted hereby as an investment of moneys in that
Fund.

All Eligible Investments acquired by the Trustee pursuant hereto shall be purchased in the
name of the Trustee and shall be held for the benefit of the Bondholders pursuant to the terms of
this Indenture. The Trustee shall take such actions as shall be necessary to assure that such Eligible
Investments are held pursuant to the terms of this Indenture and are subject to the trust and security
interest herein created.

The Trustee shall not be liable or responsible for any loss resulting from any investment
made in accordance herewith. The Trustee or its affiliates may act as sponsor, principal or agent
in the acquisition or disposition of investments. The Trustee may commingle investments made
under the Funds and Accounts established hereunder, but shall account for each separately.

In computing for any purpose hereunder the amount in any Fund or Account on any date,
obligations so purchased shall be valued at market value.
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The Issuer acknowledges that regulations of the Comptroller of the Currency grant the
Borrower the right to receive brokerage confirmations of the security transactions as they occur.
The Borrower specifically waives such notification to the extent permitted by law and will receive
periodic cash transaction statements that will detail all investment transactions.

Section 5.14. Moneys Held for Particular Bonds. The amounts held by the Trustee for
the payment of the interest, principal or premium, if any, due on any date with respect to particular
Bonds shall, pending such payment, be set aside and held in trust by it for the Bondholders entitled
thereto, and for the purposes hereof such interest, principal or premium, if any, after the due date
thereof, shall no longer be considered to be unpaid.

Section 5.15.  Funds Held in Trust. All moneys held by the Trustee, as such, at any time
pursuant to the terms of this Indenture shall be and hereby are assigned, transferred and set over
unto the Trustee in trust for the purposes and under the terms and conditions of this Indenture and
the Tax Exemption Agreement.

Section 5.16.  Reports From the Trustee. The Trustee shall furnish to the Borrower (and
to Fannie Mae, the Lender, the Investor Limited Partner and the Issuer upon request) quarterly and
to the Issuer monthly statements of the activity and assets held in each of the Funds and Accounts
maintained by the Trustee hereunder. Upon the written request of the owner of a Bond, the Trustee,
at the cost of the Borrower, shall provide a copy of such statement to the owner of the Bond.

Section 5.17.  Covenants Respecting Arbitrage and Rebate. The Trustee shall keep and
make available to the Borrower and the Issuer such records concerning the investment of the gross
proceeds of the Bonds and the investments of earnings from those investments as may be requested
by the Issuer or the Borrower in order to enable the Issuer and the Borrower to fulfill the
requirements of Section 148(f) of the Code. The Trustee expressly covenants and agrees to all
document retention and reporting requirements contained in the Tax Exemption Agreement.

ARTICLE VI

COVENANTS OF ISSUER

Section 6.01.  Payment of Bonds. Subject to the other provisions of this Indenture, the
Issuer shall duly and punctually pay or cause to be paid, solely from amounts available in the Trust
Estate, the principal of, premium, if any, and interest on the Bonds, at the dates and places and in
the manner described in the Bonds, according to the true intent and meaning thereof. The Bonds
are not a general obligation of the Issuer, but are payable solely from the Trust Estate.

The payment and other obligations of the Issuer with respect to the Bonds are intended to
be, and shall be, independent of the payment and other obligations of the issuer or maker of the
Mortgage Note and the MBS, even though the principal amount of both instruments is expected to
be identical, except in the case of a default with respect to one or more of the instruments.

Section 6.02. Performance of Covenants by Issuer.

36



(a) In General. The Issuer covenants that it will faithfully perform on its part
at all times any and all covenants, undertakings, stipulations and provisions contained in this
Indenture, in any and every Bond executed, authenticated and delivered hereunder and in all of its
proceedings pertaining thereto; provided, however, that, except for the matters set forth in
Section 6.01 hereof relating to payment of the Bonds, the Issuer will not be obligated to take any
action or execute any instrument pursuant to any provision hereof until it has been requested to do
so by the Borrower or by the Trustee, or has received the instrument to be executed and, at the
option of the Issuer, has received from the party requesting such execution assurance satisfactory
to the Issuer that the Issuer will be reimbursed for its reasonable expenses incurred or to be incurred
in connection with taking such action or executing such instrument. The Issuer covenants that it
is duly authorized under the Constitution and the laws of the State, including particularly the Act
and the Resolution, to issue the Bonds authorized hereby and to execute this Indenture, to grant
the security interest herein provided, to assign and pledge the Trust Estate (except as otherwise
provided herein) and to assign and pledge the amounts hereby assigned and pledged in the manner
and to the extent herein set forth, that all action 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 owners thereof are and will be valid and enforceable special, limited obligations
of the Issuer according to the terms thereof and hereof. Anything contained in this Indenture to
the contrary notwithstanding, it is hereby understood that none of the covenants of the Issuer
contained in this Indenture are intended to create a general or primary obligation of the Issuer.

(b) Prohibited Activities. Subject to the limitations on its liability as stated
herein, the Issuer represents, warrants, covenants and agrees that it has not knowingly engaged and
will not knowingly engage in any activities and that it has not knowingly taken and will not
knowingly take any action which might result in any interest on the Bonds becoming includable
in the gross income of the owners thereof for purposes of federal income taxation.

(©) Rights Under Financing Agreement. The Financing Agreement sets forth
covenants and obligations of the Issuer and the Borrower, and reference is hereby 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 Financing Agreement
and agrees that the Trustee, in its name, may enforce all rights of the Issuer (other than the Reserved
Rights) and all obligations of the Borrower under and pursuant to the Financing Agreement and
on behalf of the Bondholders, whether or not the Issuer has undertaken to enforce such rights and
obligations.

(d) Issuer’s Further Assurance. The Issuer covenants that it will do, execute,
acknowledge, and deliver or cause to be done, executed, acknowledged, and delivered by the
parties within its control, such instruments supplemental hereto and such further acts, instruments,
and transfers as the Trustee may reasonably require for the better assuring, transferring,
mortgaging, conveying, pledging, assigning, and confirming unto the Trustee, the Issuer’s interest
in and to all interests, revenues, proceeds, and receipts pledged hereby to the payment of the
principal of, premium, if any, and interest on the Bonds in the manner and to the extent
contemplated herein. The Issuer shall be under no obligation to prepare, record, or file any such
instruments or transfers.
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(e) Unrelated Bond Issues. The Issuer, prior to the issuance of the Bonds, has
issued, and subsequent to the issuance of the Bonds, the Issuer expects to issue various series of
obligations in connection with the financing of other projects (said obligations together with any
obligations issued by the Issuer between the date hereof and issuance of the Bonds shall be referred
to herein as the “Other Obligations”). Any pledge, mortgage, or assignment made in connection
with any Other Obligations shall be protected, and any funds pledged or assigned for the payment
of principal, premium, if any, or interest on the Other Obligations shall not be used for the payment
of principal, premium, if any, or interest on the Bonds. Correspondingly, any pledge, mortgage,
or assignment made in connection with the Bonds shall be protected, and any funds pledged or
assigned for the payment of the Bonds shall not be used for the payment of principal, premium, if
any, or interest on the Other Obligations.

Section 6.03. Tax Covenants. The Issuer represents, covenants and agree that it will:

(a) comply with all applicable requirements of the Code that are necessary to
preserve the Federal Tax Status of the Bonds, as further set forth in the Tax Exemption Agreement;
and

(b) not take any action inconsistent with its expectations stated in the Tax
Exemption Agreement and will comply with the covenants and requirements stated therein and
incorporated by reference herein.

Section 6.04. Compliance with Conditions Precedent. Upon the Closing Date, all
conditions, acts and things required by law regarding the Issuer to exist, to have happened or to
have been performed precedent to or in the issuance of such Bonds shall exist, shall have happened
and shall have been performed, and such Bonds, together with all other indebtedness of the Issuer,
shall be within every debt and other limit prescribed by law.

Section 6.05.  Extension of Payment of Bonds. The Issuer shall not directly or indirectly
extend or assent to the extension of the maturity of the principal due on any of the Bonds or the
time of payment of interest due on the Bonds, and if the time for payment of any such claims for
interest shall be extended through any other means, such Bonds or claims for interest shall not be
entitled in case of any default hereunder to any payment out of the Trust Estate or the funds (except
funds held in trust for the payment of particular Bonds pursuant hereto) held by the Trustee, except
subject to the provisions of Section 7.02 and subject to the prior payment of the principal of all
Bonds issued and Outstanding the maturity of which has occurred and has not been extended and
of such portion of the accrued interest on the Bonds which is not represented by such extended
claims for interest.

If an Extension Deposit has not been made pursuant to Sections 3.04 and 5.05(b) hereof,
such that the aggregate balance in the Collateral Fund and the Revenue Fund is equal to 100% of
the principal amount of the Bonds plus interest accrued on the Bonds to the date which is five (5)
calendar days following the MBS Delivery Date Deadline, then the Bonds shall be subject to
mandatory redemption as set forth in Section 3.01(b) hereof.

Section 6.06.  Further Assurances. At any time and at all times the Issuer shall, so far as
it may be authorized by law, pass, make, do, execute, acknowledge and deliver, all and every such
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further resolutions, acts, deeds, conveyances, assignments, transfers and assurances and enter into
such further agreements as may be necessary or desirable for the better assuring, conveying,
granting, assigning or confirming all and singular the rights in, pledge and grant of a security
interest in the Trust Estate hereby pledged or assigned in trust, or intended so to be, or which the
Issuer may hereafter become bound to pledge or assign in trust.

Section 6.07. Powers as to Bonds and Pledge. The Issuer is duly authorized pursuant to
law to authorize and issue the Bonds, to enter into this Indenture and to pledge, assign, transfer
and set over unto the Trustee in trust the Trust Estate herein purported to be so pledged, assigned,
transferred and set over unto the Trustee in trust hereby in the manner and to the extent provided
herein. The Trust Estate so pledged, assigned, transferred and set over in trust is and will be free
and clear of any pledge, lien, charge or encumbrance thereon with respect thereto prior to, or of
equal rank with, the pledge and assignment in trust created hereby, and all action on the part of the
Issuer to that end has been duly and validly taken. The Bonds and the provisions hereof are and
will be the valid and binding limited obligations of the Issuer in accordance with their terms and
the terms hereof. The Trustee shall at all times, to the extent permitted by law, and subject to the
rights, immunities and protections afforded to it in this Indenture defend, preserve and protect the
pledge and assignment in trust of the Trust Estate created hereby and all the rights of the
Bondholders hereunder against all claims and demands of all persons whomsoever. The Bonds
shall not be deemed to constitute a debt or liability of the State or any political subdivision thereof,
other than the Issuer to the limited extent herein provided, or a pledge of the faith and credit or the
taxing power of the State or of any such political subdivision, but shall be payable solely from
funds provided therefor pursuant hereto. The Issuer has no taxing power.

Section 6.08.  Preservation of MBS Revenues; Amendment of Agreements. The Issuer
shall not take any action to interfere with or impair the pledge and assignment hereunder of the
Trust Estate, or the Trustee’s enforcement of any rights hereunder or under the Financing
Agreement, the Tax Exemption Agreement or the Regulatory Agreement without the prior written
consent of the Trustee. The Trustee may give such written consent, and may itself take any such
action or consent to an amendment or modification to the Financing Agreement, the Tax
Exemption Agreement, the Regulatory Agreement or the MBS, only upon written notice to the
Issuer and with the written consent of Fannie Mae and following receipt by the Trustee of (i)
written confirmation from the Rating Agency that the taking of such action or the execution and
delivery of such amendment or modification will not adversely affect the rating then assigned to
the Bonds by the Rating Agency, and (ii) a Favorable Opinion of Bond Counsel. Notwithstanding
the foregoing, Fannie Mae and the Borrower may amend the Mortgage Note and the Mortgage
without the consent of the Issuer, the Trustee or the holders of the Bonds so long as any such
amendment does not change the amount of principal due under, or the rate of interest payable on
the unpaid principal amount of, the MBS or otherwise reduce or modify the payments due under
the MBS or adversely impact the Federal Tax Status of the Bonds.

Section 6.09.  Assignment. Any assignment of the Issuer’s rights in favor of the Trustee
shall not include Reserved Rights.

Section 6.10.  Request and Indemnification. Where the consent of or other action on the
part of the Issuer is required in this or any other document, the Issuer shall have no obligation to
act unless first requested to do so, and the Issuer shall have no obligation to expend time or money
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or to otherwise incur any liability unless indemnity satisfactory to the Issuer has been furnished to
it.

Section 6.11.  Limitations on Liability. Notwithstanding anything in this Indenture or in
the Bonds, the Issuer shall not be required to advance any money derived from any source other
than the Trust Estate, consisting of MBS Revenues and other assets pledged under this Indenture
for any of the purposes of this Indenture.

No agreements 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 a charge against its general credit, or shall obligate the Issuer financially in any
way except from the application of the Trust Estate, consisting of MBS Revenues and other
proceeds pledged to the payment of the Bonds and the proceeds of the Bonds. 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 Project, or the issuance, sale and delivery of the
Bonds shall subject the Issuer to liability for any claim for damages, costs or other financial and
pecuniary charge except to the extent that the same can be paid or recovered from the Financing
Agreement or the Trust Estate, consisting of MBS Revenues and other assets pledged to the
payment of the Bonds or the proceeds of the Bonds.

ARTICLE VII

DISCHARGE OF INDENTURE

Section 7.01.  Defeasance. (a) If all Bonds shall be paid and discharged as provided in
this Section, then all obligations of the Trustee and the Issuer under this Indenture with respect to
all Bonds shall cease and terminate, except only (i) the obligation of the Trustee to pay or cause to
be paid to the owners thereof all sums due with respect to the Bonds and to register, transfer and
exchange Bonds pursuant to Section 2.08, (ii) the obligation of the Issuer to pay the amounts owing
to the Trustee under Section 9.02 from the Trust Estate, and (iii) the obligation of the Issuer to
comply with Sections 6.03 and 9.12 and with the Tax Exemption Agreement. Any funds held by
the Trustee at the time of such termination which are not required for payment to Bondholders or
for payment to be made by the Issuer, shall be paid as provided in Section 5.12.

Any Bond or portion thereof in an Authorized Denomination shall be deemed no longer
Outstanding under this Indenture if paid or discharged in any one or more of the following ways:

(1) by well and truly paying or causing to be paid the principal of,
premium, if any, and interest on such Bond which have become due and payable;
or

(i) by depositing with the Trustee, in trust, cash which, together with
the amounts then on deposit in the Revenue Fund and dedicated to this purpose, is
fully sufficient to pay when due all principal of, and premium, if any, and interest
on such Bond to the maturity or earlier redemption date thereof; or
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(ii1) by depositing with the Trustee, in trust, any investments listed in
subparagraph (a) under the definition of Eligible Investments in Section 1.01, or a
combination of cash and such investments, in such amount as in the written opinion
of a certified public accountant or nationally recognized verification agent will,
together with the interest to accrue on such Eligible Investments without the need
for reinvestment, be fully sufficient to pay when due all principal of, and premium,
if any, and interest on such Bond to the maturity or earlier redemption date thereof,
notwithstanding that such Bond shall not have been surrendered for payment.

(b) Notwithstanding the foregoing, no deposit under clauses (ii) and (iii) of
subsection (a) above shall be deemed a payment of such Bond until the earlier to occur of:

(1) if such Bond is by its terms subject to redemption within 45 days,
proper notice of redemption of such Bond shall have been previously given in
accordance with Section 3.02 to the holder thereof or, in the event such Bond is not
by its terms subject to redemption within 45 days of making the deposit under
clauses (ii) and (iii) of subsection (a) above, the Issuer shall have given the Trustee
irrevocable written instructions to mail by first-class mail, postage prepaid (or,
when the Bonds are Book Entry Bonds, to send pursuant to the applicable
procedures of the Depository), notice to the holder of such Bond as soon as
practicable stating that the deposit required by clauses (ii) or (iii) of subsection (a)
above, as applicable, has been made with the Trustee and that such Bond is deemed
to have been paid and further stating such redemption date or dates upon which
money will be available for the payment of the principal and accrued interest
thereon; or

(11) the maturity of such Bond.

(c) The Trustee shall be entitled to receive a report from a nationally recognized
accounting firm or other nationally recognized verification agent verifying the sufficiency of such
funds to provide for the payment of all Bonds to be defeased pursuant to this Section.

(d) In addition to the circumstances described in paragraph (a) above, any Bond
or portion thereof in an Authorized Denomination shall be deemed no longer Outstanding under
this Indenture if and to the extent of an exchange of such Bond or portion thereof for the MBS or
an interest therein as provided in Section 2.16 hereof.

Section 7.02.  Unclaimed Moneys. Anything herein to the contrary notwithstanding, and
subject to applicable escheatment laws of the State, any moneys held by the Trustee in trust for the
payment and discharge of any of the Bonds which remain unclaimed for two years after the date
when such Bonds have become due and payable, either at maturity or by call for redemption, if
such moneys are held by the Trustee at said date, or for two years after the date of deposit of such
moneys if deposited with the Trustee after the date when such Bonds became due and payable,
shall be paid by the Trustee to the Issuer as its absolute property and free from trust, and the Trustee
shall thereupon be released and discharged with respect thereto and the holders of such Bonds shall
look only to the Issuer for the payment thereof; provided, however, that before being required to
make any such payment to the Issuer, the Trustee shall cause to be mailed to the holders of such
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Bonds, at their addresses shown on the Bond Register prepaid (or, when the Bonds are Book Entry
Bonds, to send pursuant to the applicable procedures of the Depository), notice that said moneys
remain unclaimed and that, after a date named in said notice, which date shall be not less than 30
nor more than 60 days after the date of mailing such notice, the balance of such moneys then
unclaimed will be paid to the Issuer; and provided further, that the provisions of this Section shall
not apply to the extent disposition of any moneys so held by the Trustee shall be governed by any
laws applicable to the Trustee or the Issuer dealing with the disposition of such unclaimed property.

Section 7.03. No Release of MBS. Except as provided in this Section and in Sections
2.16 and 7.04, the Trustee shall not release and discharge the MBS from the lien of this Indenture
until the principal of, premium, if any, and interest on the Bonds shall have been paid or duly
provided for under this Indenture. The Trustee shall not release or assign its beneficial interest in
the MBS to any person other than a successor Trustee (except to the limited extent expressly
provided for in Section 2.16 of this Indenture) so long as Fannie Mae shall not be in default
thereunder, in which circumstance Section 8.02(b) hereof would apply.

Section 7.04.  Transfer of MBS. While the Bonds are Outstanding, the Trustee shall
maintain the MBS in book-entry form in the name of the Trustee and may not sell, assign, transfer
or otherwise dispose of its beneficial interest in the MBS (except to the limited extent expressly
provided for in Sections 2.16 or 8.02(b) of this Indenture).

Section 7.05.  Issuance of Additional Obligations. The Issuer shall not hereafter create
or permit the creation of or issue any obligations or create any additional indebtedness secured by
a charge and lien on the Trust Estate, consisting of MBS Revenues and other moneys, securities,
funds and property pledged by this Indenture, other than the Bonds authorized under Section 2.01.

ARTICLE VIII

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDHOLDERS

Section 8.01.  Events of Default. Each of the following shall constitute an Event of
Default under this Indenture:

(a) On and after the MBS Delivery Date, failure by Fannie Mae to pay
principal, interest or premium, if any, due under the MBS;

(b) Failure to pay the principal, interest or premium, if any, on the Bonds when
the same shall become due; or

(©) Default in the observance or performance of any other covenant, agreement
or condition on the part of the Issuer in this Indenture and the continuation of such default for a
period of 90 days after written notice to the Issuer from the Trustee or the registered owners of at
least 75% in aggregate principal amount of the Bonds Outstanding at such time specifying such
default and requiring the same to be remedied.

Upon any failure by Fannie Mae to distribute to the Trustee any payment required to be
made under the terms of the MBS, the Trustee shall notify Fannie Mae not later than the next
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Business Day (all such notices to be promptly confirmed in writing) requiring the failure to be
remedied.

The Trustee will promptly, but not later than one Business Day, notify in writing the Issuer,
the Bondholders, the Investor Limited Partner, the Lender and Fannie Mae after an Authorized
Officer of the Trustee obtains actual knowledge or is deemed to have or is required to take notice
in accordance with Section 9.01(h) herein of the occurrence of an Event of Default, an event which
would become an Event of Default with the passage of time or the giving of notice, or both.

Section 8.02.  Acceleration; Rescission of Acceleration.

(a) Upon (i) the occurrence of an Event of Default under Section 8.01(a) or (ii)
prior to the MBS Delivery Date, the occurrence of an Event of Default under Section 8.01(b), the
Trustee may, and upon the written request of the holders of not less than seventy-five percent
(75%) in aggregate principal amount of the Bonds then Outstanding, which written request shall
acknowledge that the amounts due on the MBS cannot be accelerated solely by virtue of
acceleration of the Bonds, shall declare (and shall deliver written notice of such declaration to the
Issuer, the Lender, the Borrower and Fannie Mae) the principal of all Bonds then Outstanding,
premium, if any, and the interest accrued thereon immediately due and payable.

(b) An Event of Default (i) following the MBS Delivery Date, under Section
8.01(b) hereof, or (ii) under Section 8.01(c) hereof shall not give rise to an acceleration pursuant
to Section 8.02(a), provided, however, that following such an Event of Default, the holder of one
hundred percent (100%) of the Bonds then Outstanding may direct the Trustee in writing to transfer
the Trustee’s beneficial interest in the MBS to it or its designee, in which case, the Trustee shall
transfer and deliver to such requesting Beneficial Owner the Trustee’s beneficial interest in the
MBS. The transfer described in this Section 8.02(b) shall take effect as set forth in, and shall be
governed by, the following terms:

(1) The Trustee shall transfer and deliver to such requesting owner the
Trustee’s beneficial ownership interest in the MBS promptly following (i) delivery
to the Trustee (via DTC withdrawal Deposit/Withdrawal At Custodian (“DWAC”))
of the Bonds being exchanged, and (ii) payment by the requesting owner of the
Trustee’s exchange fee ($1,000.00 as of the date of this Indenture) and the Issuer’s
exchange fee ($1,000.00 as of the date of this Indenture) with respect to such
Bonds;

(i1) The MBS will be in book-entry form;

(ii1))  Transfers of the MBS will be made in accordance with current
market practices, including the applicable provisions of the SIFMA’s Uniform
Practices for the Clearance and Settlement of Mortgage-Backed Securities and
Other Related Securities;

(iv)  Upon receipt of such Bonds from the requesting Beneficial Owner,
the Trustee will promptly cancel the Bonds being exchanged, which will not be
reissued;
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(v) An MBS delivered in such an exchange will not be exchangeable
for Bonds;

(vi)  The MBS delivered in such an exchange will be subject to any
applicable disclosure requirements concerning MBSs that have been issued in
connection with the multifamily mortgage lending program of a governmental
housing finance agency and financed by tax-exempt obligations; and

(vii)  Interest on the MBS delivered in such an exchange is not excludable
from gross income for federal income tax purposes.

(c) The acceleration of the Bonds will not constitute a default under, or by itself
cause the acceleration of, the MBS. If at any time after the Bonds shall have been so declared due
and payable, and before any judgment or decree for the payment of the money due shall have been
obtained or entered, the Issuer, the Borrower, the Investor Limited Partner or Fannie Mae, as
applicable, shall pay to or deposit with the Trustee a sum sufficient to pay all principal of the Bonds
then due (other than solely by reason of such declaration) and all unpaid installments of interest
(if any) on all the Bonds then due with interest at the rate borne by the Bonds on such overdue
principal and (to the extent legally enforceable) on such overdue installments of interest, and the
reasonable expenses of the Trustee shall have been made good or cured or adequate provisions
shall have been made therefor, and all other defaults hereunder have been made good or cured or
waived in writing by the holders of a majority in principal amount of the Bonds then Outstanding,
then and in every case, the Trustee on behalf of the holders of all the Bonds shall rescind and annul
such declaration and its consequences; but no such rescission and annulment shall extend to or
shall affect any subsequent Event of Default, nor shall it impair or exhaust any right or power
consequent thereon.

Section 8.03.  Other Remedies; Rights of Bondholders. Subject to Section 8.13, upon
the happening and continuance of an Event of Default the Trustee in its own name and as trustee
of an express trust, on behalf and for the benefit and protection of the holders of all Bonds, may
also proceed to protect and enforce any rights of the Trustee and, to the full extent that the holders
of such Bonds themselves might do, the rights of such Bondholders under the laws of the State or
under this Indenture by such of the following remedies as the Trustee shall deem most effectual to
protect and enforce such rights:

(a) By pursuing any available remedies under the Financing Agreement, the
Regulatory Agreement or the MBS;

(b) Upon an Event of Default under Section 8.01(a) only, by realizing or
causing to be realized through sale or otherwise upon the security pledged hereunder (including
the sale or disposition of the Trustee’s beneficial interest in the MBS); and

(c) By action or suit in equity, to enjoin any acts or things which may be
unlawful or in violation of the rights of the Bondholders and to execute any other papers and
documents and do and perform any and all such acts and things as may be necessary or advisable
in the opinion of the Trustee in order to have the respective claims of the Bondholders against the
Issuer allowed in any bankruptcy or other proceeding.
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If an Event of Default shall have occurred, and if requested by the holders of not less than
75% (or 100% as set forth in Section 8.02(b) hereof) in aggregate principal amount of the Bonds
then Outstanding, and upon being indemnified to its satisfaction, the Trustee shall be obligated to
exercise one or more of the rights and powers conferred by this Article as the Trustee, being
advised by counsel, shall deem to be in the best interests of the Bondholders subject to the
limitations set forth above and in this Indenture.

No right or remedy by the terms of this Indenture conferred upon or reserved to the Trustee
(or to the Bondholders) is intended to be exclusive of any other right or remedy, but each and every
such right and remedy shall be cumulative and shall be in addition to any other right or remedy
given to the Trustee or to the Bondholders hereunder or under the Financing Agreement, the
Regulatory Agreement or the MBS or now or hereafter existing at law or in equity.

No delay or omission to exercise any right or power accruing upon any default or Event of
Default shall impair any such right or power or shall be construed to be a waiver of any such
default or Event of Default or acquiescence therein and every such right and power may be
exercised from time to time as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder, whether by the Trustee or by the
Bondholders, shall extend to or shall affect any subsequent default or Event of Default or shall
impair any rights or remedies consequent thereon.

Section 8.04. Representation of Bondholders by Trustee. The Trustee is hereby
irrevocably appointed (and the Bondholders, by accepting and holding their Bonds, shall be
conclusively deemed to have so appointed the Trustee and to have mutually covenanted and
agreed, each with the other, not to revoke such appointment) the true and lawful attorney in fact
of the Bondholders with power and authority, in addition to any other powers and rights heretofore
granted the Trustee, at any time in the Trustee’s discretion to make and file, in any proceeding in
bankruptcy or judicial proceedings for reorganization or liquidation of the affairs of the Issuer,
either in the respective names of the Bondholders or on behalf of all the Bondholders as a class,
any proof of debt, amendment of proof of debt, petition or other document, to receive payment of
any sums becoming distributable to the Bondholders, and to execute any other papers and
documents and do and perform any and all such acts and things as may be necessary or advisable
in the opinion of the Trustee in order to have the respective claims of the Bondholders against the
Issuer allowed in any bankruptcy or other proceeding.

In the enforcement of any rights and remedies hereunder, the Trustee in its own name and
as trustee of an express trust on behalf of and for the benefit of the holders of all Bonds, shall be
entitled to sue for, enforce payment on and receive any and all amounts then or during any Event
of Default becoming, and at any time remaining, due from the Issuer for principal, premium, if
any, interest or other moneys, under any provision hereof or of the Bonds, and unpaid, with interest
on overdue payments at the rate or rates of interest specified in such Bonds, together with any and
all costs and expenses of collection and of all proceedings hereunder and under such Bonds,
without prejudice to any other right or remedy of the Trustee or of the Bondholders.

Section 8.05.  Action by Trustee. All rights of action hereunder or upon any of the Bonds
enforceable by the Trustee may be enforced by the Trustee without the possession of any of the
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Bonds, or the production thereof at the trial or other proceedings relative thereto, and any such
suit, action or proceeding instituted by the Trustee may be brought in its name for the ratable
benefit of the holders of such Bonds subject to the provisions hereof.

In any action, suit or other proceeding by the Trustee, the Trustee shall be paid fees, counsel
fees and expenses in accordance with Section 9.02.

Section 8.06.  Accounting and Examination of Records After Default. The Issuer
covenants with the Trustee and the Bondholders that, if an Event of Default shall have happened
and shall not have been remedied, the books of record and account of the Issuer relating to the
Bonds and the Project shall at all times during normal business hours be subject to the inspection
and use of the Trustee and of its agents and attorneys.

Section 8.07.  Restriction on Bondholder Action. No holder of any Bond shall have any
right to institute any suit, action or proceeding in equity or at law for the enforcement of any
provision hereof or for the execution of any trust hereunder or for any other remedy hereunder,
unless (a)(i) such holder previously shall have given to the Issuer and the Trustee written notice of
the Event of Default on account of which such suit, action or proceeding is to be instituted, and
(i1) after the occurrence of such Event of Default, a written request shall have been made of the
Trustee to institute such suit, action or proceeding by the holders of not less than 25% in aggregate
principal amount of the Bonds then Outstanding and there shall have been offered to the Trustee
security and indemnity satisfactory to it against the costs and liabilities to be incurred therein or
thereby, and (iii) the Trustee shall have been enjoined or restrained from complying or shall have
refused or neglected or otherwise failed to comply with such request within a reasonable time; or
(b)(1) such holder previously shall have obtained the written consent of the Trustee to the institution
of such suit, action or proceeding, and (ii) such suit, action or proceeding is brought for the ratable
benefit of the Bondholders subject to the provisions hereof.

Nothing in this Article contained shall affect or impair the right of any Bondholder to
enforce the payment of the principal of, premium, if any, and interest on his or her Bonds or the
obligation of the Issuer to pay the principal of, premium, if any, and interest on each Bond to the
holder thereof, at the time and place and from the source expressed in such Bonds and pursuant to
the terms of the Bonds and this Indenture.

No holder of any Bond shall have any right in any manner whatever by his or her action to
affect, disturb or prejudice the pledge of the Trust Estate, consisting of MBS Revenues and any
other moneys, funds or securities hereunder, or, except in the manner and on the conditions in this
Section provided, to enforce any right or duty hereunder.

Section 8.08.  Application of Moneys After Default. All moneys collected by the Trustee
at any time pursuant to this Article shall, except to the extent, if any, otherwise directed by a court
of competent jurisdiction, be credited by the Trustee to the Revenue Fund. Such moneys so
credited to the Revenue Fund and all other moneys from time to time credited to the Revenue Fund
shall at all times be held, transferred, withdrawn and applied as prescribed by the provisions of
Article V and this Section.
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Subject in all instances to the provisions of Section 8.11, in the event that at any time the
moneys credited to the Revenue Fund, or any other funds held by the Issuer or the Trustee available
for the payment of interest or principal then due with respect to the Bonds, shall be insufficient for
such payment, such moneys and funds (other than funds held for the payment or redemption of
particular Bonds as provided in Section 5.14) shall be applied as follows:

(a) Only in the event that there has been an Event of Default hereunder pursuant
to Section 8.01(a) as a result of a failure by Fannie Mae to make payments under the MBS, for
payment of all amounts due to the Trustee incurred in performance of its duties under this Indenture
and the other documents executed in connection therewith, including, without limitation, the
payment of all Trustee Fees and Expenses incurred in exercising any remedies under this Indenture
and the other documents executed in connection herewith,;

(b) Unless the principal of all of the Bonds shall have become or have been
declared due and payable:

First: To the payment to the persons entitled thereto of all installments of interest then due in the
order of the maturity of such installments, and, if the amount available is not sufficient to pay in
full any installment, then to the payment thereof ratably, according to the amounts due on such
installment, to the persons entitled thereto, without any discrimination or preference; and

Second: To the payment to the persons entitled thereto of the unpaid principal of and premium, if
any, on any Bonds which shall have become due, whether at maturity or by call for redemption, in
the order in which they became due and payable, and, if the amount available is not sufficient to
pay in full all the principal of and premium, if any, on the Bonds so due on any date, then to the
payment of principal ratably, according to the amounts due on such date, to the persons entitled
thereto, without any discrimination or preference and then to the payment of any premium due on
the Bonds, ratably, according to the amounts due on such date, to the persons entitled thereto,
without any discrimination or preference; and

(©) If the principal of all of the Bonds shall have become or have been declared
due and payable, to the payment of the principal of, premium, if any, and interest then due and
unpaid upon the Bonds 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, ratably, according to the amounts due respectively for principal and interest,
to the persons entitled thereto without any discrimination or preference except as to any difference
in the respective rates of interest specified in the Bonds.

Section 8.09.  Control of Proceedings. In the case of an Event of Default pursuant to
Section 8.01(a), the holders of not less than 75% in aggregate principal amount of the Bonds then
Outstanding shall have the right, subject to the provisions of Section 8.07, by an instrument in
writing executed and delivered to the Trustee, to direct the time, method and place of conducting
any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred
upon the Trustee; provided, however, that the Trustee shall have the right to decline to follow any
such direction if the Trustee shall be advised by counsel that the action or proceeding so directed
may not be taken lawfully, or if the Trustee in good faith shall determine that the action or
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proceeding so directed would involve the Trustee in personal liability or otherwise adversely
affect the Trustee or be unjustly prejudicial to Bondholders not parties to such direction.

Section 8.10.  Waivers of Events of Default. The Trustee shall waive any Event of
Default hereunder and its consequences and rescind any declaration of maturity of principal of,
premium, if any, and interest on the Bonds upon the written request of the holders of a majority in
aggregate principal amount of all Bonds then Outstanding with respect to which there is an Event
of Default; provided, however, that there shall not be waived (a) any default in the payment of the
principal amount of any Bonds at the date of maturity specified therein or upon proceedings for
mandatory redemption, or (b) any default in the payment when due of the interest or premium, if
any, on any such Bonds, unless prior to such waiver or rescission all arrears of interest, with interest
(to the extent permitted by law) at the rate borne by the Bonds in respect of which such Event of
Default shall have occurred on overdue installments of interest or all arrears of payments of
principal or premium, if any, when due (whether at the stated maturity thereof or upon proceedings
for mandatory redemption) as the case may be, and all expenses of the Trustee in connection with
such monetary default, shall have been paid or provided for, and in case of any such waiver or
rescission, the Issuer, the Borrower, the Trustee and the Bondholders shall be restored to their
former positions and rights hereunder respectively.

No such waiver or rescission shall extend to any subsequent or other default, or impair any
right consequent thereto; and no delay or omission of the Trustee or of any Bondholders to exercise
any right or power accruing upon any Event of Default shall impair any right or power or shall be
construed to be a waiver of any such Event of Default, or acquiescence therein.

Section 8.11.  Subordination. No claim for interest on any of the Bonds which claim in
any way at or after maturity shall have been transferred or pledged by the holder thereof separate
and apart from the Bond to which it relates, unless accompanied by such Bond, shall be entitled in
case of an Event of Default hereunder to any benefit by or from this Indenture except after the
prior payment in full of the principal of and premium, if any, on all of the Bonds then due and of
all claims for interest then due not so transferred or pledged.

Section 8.12.  Termination of Proceedings. In case any proceeding taken by the Trustee
on account of any Event of Default shall have been discontinued or abandoned for any reason or
determined adversely to the Trustee, then in every such case the Issuer, the Borrower, the Trustee
and the Bondholders shall be restored to their former positions and rights hereunder, respectively,
and all rights, remedies, powers and duties of the Trustee shall continue as though no such
proceeding had been taken.

Section 8.13.  No Interference or Impairment of MBS. Notwithstanding any other
provision of this Indenture to the contrary, so long as the MBS remains outstanding and Fannie
Mae is not in default in its payment obligations thereunder, neither the Issuer, the Trustee nor any
person under their control shall, without the prior written consent of Fannie Mae, exercise any
remedies or direct any proceedings under this Indenture other than to (a) enforce rights under the
MBS, (b) enforce the tax covenants in this Indenture, the Tax Exemption Agreement and the
Financing Agreement, or (c) enforce rights of specific performance under the Regulatory
Agreement; provided, however, that any enforcement under subsections (b) or (c) above shall not
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include seeking monetary damages other than actions for the Issuer Fees and Expenses or the
Trustee Fees and Expenses.

Nothing contained in this Indenture shall affect or impair the right of any Bondholder to
enforce the payment of the principal of, the premium, if any, and interest on any Bond at the
maturity thereof or the obligation of the Trustee to pay the principal of, premium, if any, and
interest on the Bonds issued hereunder to the respective holders thereof, at the time, in the place,
from the sources and in the manner expressed herein and in said Bonds.

ARTICLE IX

THE TRUSTEE

Section 9.01.  Acceptance of the Trusts. The Trustee hereby accepts the trusts imposed
upon it by this Indenture, and agrees to perform said trusts, but only upon and subject to the
following express terms and conditions and no implied covenants or conditions shall be read into
this Indenture against the Trustee:

(a) The Trustee, prior to the occurrence of an Event of Default and after the
curing of all Events of Default which may have occurred, undertakes to perform such duties and
only such duties as are specifically set forth in this Indenture. In case an Event of Default has
occurred (which has not been cured or waived) the Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and use the same degree of care and skill in their exercise,
as a reasonable person would exercise or use under the circumstances in the conduct of his or her
own affairs.

(b) The Trustee may execute any of the trusts or powers hereof and perform
any of its duties by or through attorneys, agents, receivers or employees but shall not be answerable
for the conduct of the same if appointed with reasonable care, and shall be entitled to advice of
counsel concerning all matters of the trusts hereof and the duties hereunder, and may in all cases
pay such reasonable compensation to all such attorneys, agents, receivers and employees as may
reasonably be employed in connection with the trusts hereof. The Trustee may act upon the
opinion or advice of any attorneys (who may be the attorney or attorneys for the Issuer, the
Borrower or Fannie Mae) approved by the Trustee in the exercise of reasonable care. The Trustee
shall not be responsible for any loss or damage resulting from any action or non-action taken in
good faith in reliance upon such opinion or advice.

(c) The Trustee shall not be responsible for any recital herein, or in the Bonds
(except in respect to the certificate of the Trustee endorsed on the Bonds), or for insuring the
Project or collecting any insurance moneys, or for the registration, filing or recording or re-
registration, re-filing or re-recording of this Indenture or the Mortgage or any financing statements
relating hereto or thereto or for the validity of the execution by the Issuer of this Indenture or of
any supplements hereto or instruments of further assurance, or for the sufficiency of the security
for the Bonds issued hereunder or intended to be secured hereby, or for the value or title of the
Project or otherwise as to the maintenance of the security hereof. The Trustee shall cause to be
filed a continuation statement with respect to each Uniform Commercial Code financing statement
relating to the Bonds on which it is listed as a secured party, and which was filed at the time of the
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issuance thereof, in such manner and in such places as the initial filings (copies of which shall be
provided to the Trustee by the Issuer) were made. The Borrower shall be responsible for the
reasonable costs incurred by the Trustee in the preparation and filing of all such continuation
statements hereunder. The Trustee shall not be bound 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 under the Financing Agreement, except as hereinafter set forth; but the Trustee
may require of the Issuer or the Borrower full information and advice as to their performance of
the covenants, conditions and agreements aforesaid. The Trustee acknowledges it has assumed
certain duties of the Issuer under the Financing Agreement, the Tax Exemption Agreement and the
Regulatory Agreement.

(d) The Trustee shall not be accountable for the use of any Bonds authenticated
or delivered hereunder. The Trustee may become the owner of Bonds secured hereby with the
same rights which it would have if it were not Trustee hereunder. To the extent permitted by law,
the Trustee may act as depository for, and permit any of its officers or directors to act as a member
of, or in any other capacity with respect to, any committee formed to protect the rights of
Bondholders or to effect or aid in any reorganization growing out of the enforcement of the Bonds
or this Indenture, whether or not any such committee shall represent the holders of a majority in
aggregate principal amount of the Bonds Outstanding.

(e) The Trustee shall be protected in acting under any notice, request, consent,
certificate, order, affidavit, letter, Electronic Means, telegram or other paper or document believed
to be genuine and correct and to have been signed or sent by the proper person or persons. Any
action taken by the Trustee pursuant to this Indenture upon the request, authority or consent of any
person who at the time of making such request or giving such authority or consent is the owner of
any Bond, shall be conclusive and binding upon all future owners of the same Bond and upon
Bonds issued in exchange therefor or in place thereof.

§)) As to the existence or nonexistence of any fact or as to the sufficiency or
validity of any instrument, paper or proceeding, the Trustee shall be entitled to rely (unless other
evidence in respect thereof is herein specifically prescribed) upon an Officer’s Certificate as
sufficient evidence of the facts therein contained and prior to the occurrence of an Event of Default
of which the Trustee has been notified as provided in subsection (h) of this Section, or of which
by said subsection it is deemed to have notice, shall also be at liberty to accept an Officer’s
Certificate to the effect that any particular dealing, transaction or action is necessary or expedient,
but may at its discretion secure such further evidence deemed necessary or advisable, but shall in
no case be bound to secure the same. The Trustee may accept a certificate signed by an Attesting
Officer of the Issuer as conclusive evidence that a resolution of the governing body of the Issuer
has been duly adopted and is in full force and effect.

(2) The permissive right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty and it shall not be answerable for other than its own
negligence or willful misconduct.

(h) The Trustee shall not be required to take notice or be deemed to have notice
of any default or Event of Default hereunder except a default in payment when due of the principal
of, premium, if any, or interest on any Bond or the failure of the Issuer or the Borrower to file with
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the Trustee any documents required by this Indenture, the Financing Agreement, the Tax
Exemption Agreement or the Regulatory Agreement to be so filed subsequent to the issuance of
the Bonds unless the Trustee shall be specifically notified in writing of such default or Event of
Default by the Issuer or by the holders of at least 75% in aggregate principal amount of Bonds then
Outstanding and all notices or other instruments required by this Indenture to be delivered to the
Trustee must, in order to be effective, be delivered at its Corporate Trust Office, and in the absence
of such notice so delivered the Trustee may conclusively assume there is no default or Event of
Default except as aforesaid.

(1) At any and all reasonable times the Trustee and its duly authorized agents,
attorneys, experts, engineers, accountants and representatives shall have the right fully to inspect
any and all of the property herein conveyed, including the Project and all books, papers and records
of the Issuer pertaining to the Project and the Bonds, and to take such memoranda from and in
regard thereto as may be desired, provided that such inspection be made and any such memoranda
be taken and used on a basis that will insure the confidentiality thereof and of any results thereof.

() The Trustee shall not be required to give any bond or surety in respect of
the execution of the trusts and powers or otherwise in respect of the premises granted in this
Indenture.

(k) Notwithstanding anything elsewhere in this Indenture contained, the
Trustee shall have the right, but shall not be required, to demand, in respect of the authentication
of any Bonds, the withdrawal of any cash, the release of any property or any action whatsoever
within the purview of this Indenture (other than enforcement of the Regulatory Agreement), any
showings, certificates, opinions, appraisals or other information, or corporate action or evidence
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, but the resolutions, 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 warranty, protection and authority to the Trustee for the release of
property and the withdrawal of cash hereunder.

D Before taking any action under Article VIII of this Indenture, the Trustee
may require that a satisfactory indemnity bond or other indemnity satisfactory to the Trustee be
furnished 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 its negligence or willful
misconduct in conjunction with any action so taken.

(m)  All moneys received by the Trustee, until used, applied or invested as herein
provided, shall be held in trust for the purposes for which they were received but need not be
segregated from other funds except to the extent required by law.

(n) The immunities extended to the Trustee also extend to its directors, officers,
employees and agents.
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(0) The Trustee’s rights to immunities and protection from liability hereunder
and its rights to payment of the Trustee Fees and Expenses shall survive its resignation or removal
and the final payment or the defeasance of the Bonds (or the discharge of the Bonds or the
defeasance of the lien of this Indenture).

(p) None of the provisions contained in this Indenture shall require the Trustee
to expend or risk its own funds or otherwise incur individual financial liability in the performance
of any of its duties or in the exercise of any of its rights or powers.

(q) The Trustee shall have no responsibility, opinion or liability with respect to
any information, statement or recital in any offering memorandum or other disclosure material
prepared or distributed with respect to the issuance of the Bonds.

(r) The Trustee shall at all times, to the extent permitted by law and, subject to
the rights, immunities and protections afforded to it in this Indenture, defend, preserve and protect
the pledge and assignment in trust of the Trust Estate created hereby and all the rights of the
Bondholders hereunder against all claims and demands of all persons whomsoever.

(s) The Trustee will not be liable with respect to any action it takes or omits to
take in good faith in accordance with a direction received by it pursuant to and as permitted by
Article VIII hereof.

() All of the provision of this Indenture related to the duties and obligations,
standard of care, protections, and immunities from liability afforded the Trustee under this
Indenture shall apply to the Trustee in the performance of its duties and obligations under any of
the Financing Documents and other related documents and instruments.

Section 9.02.  Fees, Charges and Expenses of Trustee. Notwithstanding any provision to
the contrary herein, but subject to the limitations set forth in the Extraordinary Trustee Fees and
Expenses as defined in Section 1.01 hereof, the Trustee shall be entitled to payment for reasonable
fees for its services rendered hereunder and under the Regulatory Agreement, the Tax Exemption
Agreement and the Financing Agreement and reimbursement for all advances, counsel fees and
other Trustee Fees and Expenses reasonably made or incurred by the Trustee (including any co-
Trustee) in connection with such services which shall be paid from time to time as provided in the
Financing Agreement; provided that no such amounts shall be paid to the Trustee from the Trust
Estate (including, but not limited to, proceeds of the MBS). Upon an Event of Default under
Section 8.01(a) as a result of a failure by Fannie Mae to make payment under the MBS, but only
upon such an Event of Default, the Trustee shall have a lien upon the Trust Estate for Extraordinary
Trustee Fees and Expenses incurred by it. The Issuer shall require the Borrower to indemnify and
save harmless the Trustee against any liabilities which the Trustee may incur in the exercise and
performance of its powers and duties hereunder, under the Financing Agreement, the Tax
Exemption Agreement and the Regulatory Agreement which are not due to its own negligence or
willful misconduct, and to reimburse the Trustee for any fees and expenses of the Trustee to the
extent they exceed funds available under this Indenture for the payment thereof, subject to, but
only prior to an Event of Default and the continuance thereof, the right of the Borrower to contest
in good faith the reasonableness of any such fees or the necessity for any such expenses, provided,
however, in the event of such contest, the Borrower and the Trustee will seek in good faith to
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resolve the matter. The Trustee shall continue to perform its duties and obligations hereunder until
such time as its resignation or removal is effective pursuant to Section 9.05 or Section 9.06,
respectively.

Section 9.03.  Intervention by 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 owners of the Bonds, the Trustee may intervene on behalf of the Bondholders and shall
do so if requested in writing by the owners of at least 75% in aggregate principal amount of Bonds
then Outstanding, subject to receipt of indemnity as provided in Section 9.01(1). The rights and
obligations of the Trustee under this Section are subject to receipt of any approval of a court of
competent jurisdiction which may be required by law as a condition to such intervention.

Section 9.04.  Merger or Consolidation of Trustee. Any corporation or association into
which the Trustee may be converted or merged, or with which it may be consolidated, or to which
it may sell or transfer its 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 hereunder 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 9.05.  Resignation by Trustee. The Trustee and any successor Trustee may at
any time resign from the trusts hereby created by giving 60 days’ written notice to the Issuer and
Fannie Mae, and such resignation shall only take effect upon the appointment, pursuant to Section
9.07, of, and acceptance by, a successor Trustee. The successor Trustee shall give notice of such
succession by first class mail, postage prepaid, to each Bondholder at the address of such
Bondholder shown on the Bond Register.

Section 9.06. Removal of Trustee. The Trustee may be removed at any time by an
instrument or concurrent instruments in writing delivered to the Trustee and to Fannie Mae, and
signed by the Issuer (or if an Event of Default shall have occurred and be continuing, by the owners
of a majority in aggregate principal amount of the Bonds then Outstanding, in which event such
instrument or instruments in writing shall also be delivered to the Issuer) provided that such

removal shall not take effect until the appointment of a successor Trustee by the Issuer (or by the
Bondholders).

Section 9.07.  Appointment of Successor Trustee. In case at any time the Trustee or any
successor thereto shall resign or shall be removed or shall become incapable of acting, or shall be
adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of such Trustee or of
its property shall be appointed, or if any public officer shall take charge or control of such Trustee
or of its property or affairs, a successor may be appointed by the Issuer with the approval of Fannie
Mae (if it is not in default in its obligations under the MBS), or if Fannie Mae does not approve a
successor the Issuer proposes to appoint, or if the Issuer is in default hereunder, by the holders of
a majority in aggregate principal amount of the Bonds then Outstanding, excluding any Bonds held
by or for the account of the Issuer, by an instrument or concurrent instruments in writing signed
by such Bondholders, or their attorneys duly authorized in writing, and delivered to such successor
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Trustee, notification thereof being given to the Issuer, Fannie Mae, the Borrower, the Investor
Limited Partner and the predecessor Trustee. If in a proper case no appointment of a successor
Trustee shall have been made pursuant to the foregoing provisions of this Section within 60 days
after the Trustee shall have given to the Issuer written notice as provided in Section 9.05 or after
the occurrence of any other event requiring or authorizing such appointment, the Trustee or any
Bondholder may apply to any court of competent jurisdiction to appoint a successor. The court
may thereupon, after such notice, if any, as such court may deem proper and prescribe, appoint a
successor Trustee.

Any Trustee appointed under the provisions of this Section shall be a bank, trust company
or national banking association, having a designated office within the State, having trust powers,
with prior experience as trustee under indentures under which multifamily housing revenue bonds
of public agencies or authorities are issued, and having a capital and surplus acceptable to the
Issuer, the Lender and Fannie Mae, willing and able to accept the office on reasonable and
customary terms in light of the circumstances under which the appointment is tendered and
authorized by law to perform all the duties imposed upon it hereby, if there be such an institution
meeting such qualifications willing to accept such appointment.

Section 9.08.  Transfer of Rights and Property to Successor Trustee. Any successor
Trustee appointed hereunder shall execute, acknowledge and deliver to its predecessor Trustee,
and also to the Issuer and Fannie Mae, and any Bondholder which shall request the same, an
instrument accepting such appointment, and thereupon such successor Trustee, without any further
act, deed or conveyance, shall become fully vested with all moneys, estates, properties, rights,
powers, duties and obligations of such predecessor Trustee, with like effect as if named herein as
such Trustee, but the Trustee ceasing to act shall nevertheless, on the written request of the Issuer,
Fannie Mae or the successor Trustee, execute, acknowledge and deliver such instruments of
conveyance and further assurance and do such other things as reasonably may be required for more
fully and certainly vesting and confirming in such successor Trustee all the right, title and interest
of the predecessor Trustee in and to any properties held by it under this Indenture, and shall pay
over, assign and deliver to the successor Trustee any money or other property subject to the trusts
and conditions herein set forth. Should any deed, conveyance or instrument in writing from the
Issuer be required by such successor Trustee for more fully and certainly vesting in and confirming
to such successor Trustee any such moneys, estates, properties, rights, powers and duties, any and
all such deeds, conveyances and instruments in writing, on request, and so far as may be authorized
by law, shall be executed, acknowledged and delivered by the Issuer.

Section 9.09.  Successor Trustee as Bond Registrar, Custodian of Funds and Paying
Agent. In the event of a change in the Trustee, the Trustee which has resigned or been removed
shall cease to be Bond Registrar, custodian of the Funds and Accounts created under this Indenture
and paying agent for the Bonds, and the successor Trustee shall become such Bond Registrar,
custodian and paying agent.

Section 9.10.  Collection of MBS Payments. The Trustee shall cause the MBS to be
registered in the name of the Trustee or in the name of the nominee of the Trustee with such
additional recitals as appropriate to indicate that the MBS is to be held by the Trustee in its capacity
as Trustee hereunder subject to the provisions of Sections 7.03 and 7.04. In the event that any
amount payable to the Trustee under the MBS is not received by the Trustee within one Business
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Day of the date such payment is due, the Trustee shall notify Fannie Mae or (if directed by Fannie
Mae) the paying agent for the MBS by telephone (such notification to be immediately confirmed
by Electronic Means) that such payment has not been received in a timely manner and request that
such payment be made by wire transfer of immediately available funds to the account of the
Trustee or such custodian, as the case may be.

Section 9.11.  Requests from Rating Agency. The Trustee shall promptly respond in
writing, or in such other manner as may be reasonably requested, to requests from the Rating
Agency for information deemed necessary by the Rating Agency in order to maintain the rating
assigned thereby to the Bonds. The Trustee shall promptly furnish any such requested information
in its possession to the Rating Agency and shall, as may be reasonably requested by the Rating
Agency, assist in efforts to obtain any necessary information from the Issuer or the Borrower or
Fannie Mae as applicable.

Section 9.12. Tax Covenants.

(a) The Trustee will invest funds held under this Indenture in accordance with
the terms of this Indenture, the Tax Exemption Agreement (to the extent it applies to the Trustee)
and the written instructions of the Borrower.

(b) The Trustee will not take any action inconsistent with its obligations
expressly stated in the Tax Exemption Agreement and will comply with the covenants and
requirements of the Trustee stated therein and incorporated by reference herein.

Section 9.13.  Compliance of Borrower Under Regulatory Agreement. The Trustee shall
give written notice to the Issuer, the Lender, the Investor Limited Partner and Fannie Mae of any
failure by the Borrower to comply with the terms of the Regulatory Agreement.

Section 9.14.  Compliance with Texas Government Code. The Trustee hereby verifies
that it and its parent company, wholly- or majority-owned subsidiaries, and other affiliates, if any,
do not boycott Israel and will not boycott Israel during the term of this Indenture, the Financing
Agreement, the Regulatory Agreement, the Subordination Agreement and the Tax Exemption
Agreement, and such representation is hereby incorporated by reference into each of the
documents referenced herein. The foregoing verification is made solely to comply with Section
2271.002, Texas Government Code, and to the extent such Section does not contravene applicable
Federal law. As used in the foregoing verification, ‘boycott Isracl’ means refusing to deal with,
terminating business activities with, or otherwise taking any action that is intended to penalize,
inflict economic harm on, or limit commercial relations specifically with Israel, or with a person
or entity doing business in Israel or in an Israeli-controlled territory, but does not include an action
made for ordinary business purposes. The Trustee understands ‘affiliate’ to mean an entity that
controls, is controlled by, or is under common control with the Trustee and exists to make a profit.

The Trustee represents that neither it nor any of its parent company, wholly- or majority-
owned subsidiaries, and other affiliates is a company identified on a list prepared and maintained
by the Texas Comptroller of Public Accounts under Section 2252.153 or Section 2270.0201, Texas
Government Code, and posted on any of the following pages of such officer’s internet website:
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https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf,
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf.

The foregoing representation is made solely to comply with Section 2252.152, Texas
Government Code, and to the extent such Section does not contravene applicable Federal law and
excludes the Trustee and each of its parent company, wholly- or majority-owned subsidiaries, and
other affiliates, if any, that the United States government has affirmatively declared to be excluded
from its federal sanctions regime relating to Sudan or Iran or any federal sanctions regime relating
to a foreign terrorist organization. The Trustee understands “affiliate” to mean any entity that
controls, is controlled by, or is under common control with the Trustee and exists to make a profit.

ARTICLE X

SUPPLEMENTAL INDENTURES

Section 10.01. Supplemental Indentures Effective Upon Acceptance. For any one or
more of the following purposes and at any time or from time to time, the Issuer and the Trustee
may enter into a Supplemental Indenture which, upon the execution and delivery thereof by an
Authorized Officer of the Issuer and by the Trustee, and with the prior written consent of Fannie
Mae, but without the necessity of consent of the Bondholders, shall be fully effective in accordance
with its terms:

(a) To add to the covenants or agreements of the Issuer herein contained other
covenants or agreements to be observed by the Issuer or to otherwise revise or amend this Indenture
in a manner which are/is not materially adverse to the interests of the Bondholders;

(b) To add to the limitations or restrictions herein contained other limitations
or restrictions to be observed by the Issuer which are not contrary to or inconsistent with the
provisions hereof as theretofore in effect;

(©) To surrender any right, power or privilege reserved to or conferred upon the
Issuer herein, provided that the surrender of such right, power or privilege is not contrary to or
inconsistent with the covenants and agreements of the Issuer contained herein and is not materially
adverse to the interests of the Bondholders;

(d) To confirm, as further assurance, any pledge of the Trust Estate hereunder
and the subjection to any lien on or pledge of the Trust Estate created or to be created hereby;

(e) To appoint a co-trustee or successor Trustee or successor co-trustee;

® To cure any ambiguity, supply any omission or cure or correct any defect
or inconsistent provision herein;

(2) To insert such provisions clarifying matters or questions arising hereunder
as are necessary or desirable and are not materially adverse to the interests of the Bondholders;
and
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(h) To make such changes and modifications that are necessary or desirable to
provide for all interest, principal and premium, if any, paid with respect to the Bonds are in the
exact respective amounts of the payments of interest, principal and premium, if any, paid under
and pursuant to the MBS.

Section 10.02. Supplemental Indentures Requiring Consent of Bondholders. In addition
to those amendments to this Indenture which are authorized by Section 10.01, any modification or
amendment of this Indenture may be made by a Supplemental Indenture with the written consent,
given as hereinafter provided in Section 10.03, of Fannie Mae and the holders of at least two thirds
in aggregate principal amount of the Bonds Outstanding at the time such consent is given;
provided, however, that no such modification or amendment shall (a) permit a change in the terms
of redemption or maturity of the principal amount of any Outstanding Bond or an extension of the
date for payment of any installment of interest thereon or a reduction in the principal amount of,
premium, if any, or the rate of interest on any Outstanding Bond without the consent of the holder
of such Bond, (b) reduce the proportion of Bonds the consent of the holders of which is required
to effect any such modification or amendment or to effectuate an acceleration of the Bonds prior
to maturity, (¢) permit the creation of a lien on the Trust Estate pledged under this Indenture prior
to or on a parity with the lien of this Indenture, (d) deprive the holders of the Bonds of the lien
created by this Indenture upon the Trust Estate (except as expressly provided in this Indenture),
without (with respect to (b) through (d)) the consent of the holders of all Bonds then Outstanding,
or (e) change or modify any of the rights or obligations of the Trustee without the written consent
thereto of the Trustee.

Section 10.03. Consent of Bondholders. The Issuer and the Trustee may, at any time,
execute and deliver a Supplemental Indenture making a modification or amendment permitted by
the provisions of Section 10.02, to take effect when and as provided in this Section. A copy of
such Supplemental Indenture (or brief summary thereof or reference thereto in a form approved
by the Trustee), together with a request to Bondholders for their consent thereto in form
satisfactory to the Trustee, shall be mailed by the Trustee to the Bondholders. Such Supplemental
Indenture shall not be effective unless there shall have been filed with the Trustee (a) the written
consents of Fannie Mae and the holders of the proportion of Outstanding Bonds specified in
Section 10.02, and (b) an Opinion of Bond Counsel stating that such Supplemental Indenture has
been duly and lawfully entered into by the Issuer in accordance with the provisions of this
Indenture, is authorized or permitted by the provisions of this Indenture, and, when effective, will
be valid and binding upon the Issuer. Each such consent of the Bondholders shall be effective
only if accompanied by proof of the holding, at the date of such consent, of the Bonds with respect
to which such consent is given, which proof shall be such as is permitted by Section 11.01. A
certificate or certificates by the Trustee that it has examined such proof and that such proof is
sufficient under the provisions of Section 11.01 shall be conclusive that the consents have been
given by the Bondholders described in such certificate or certificates. Any such consent shall be
binding upon the Bondholder giving such consent and upon any subsequent holder of such Bonds
and of any Bonds issued in exchange therefor (whether or not such subsequent holder thereof has
notice thereof). At any time after the holders of the required proportion of Bonds shall have filed
their consents to such Supplemental Indenture, the Trustee shall make and file with the Issuer a
written statement that the holders of such required proportion of Bonds have filed and given such
consents. Such written statement shall be conclusive that such consents have been so filed and
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have been given. Within 90 days after filing such statement, the Trustee shall mail (or, when the
Bonds are Book Entry Bonds, send pursuant to the applicable procedures of the Depository) to the
Bondholders a notice stating in substance that such Supplemental Indenture (which may be
referred to as a Supplemental Indenture executed by the Issuer on a stated date, a copy of which is
on file with the Trustee) has been consented to by the holders of the required proportion of Bonds
and will be effective as provided in this Section, but failure to send such notice shall not prevent
such Supplemental Indenture from becoming effective and binding as in this Section 10.03
provided. The Trustee shall file with the Issuer proof of the sending of such notice to the
Bondholders. A record, consisting of the papers required or permitted by this Section to be filed
with the Trustee, shall be proof of the matters therein stated. Such Supplemental Indenture making
such modification or amendment shall be deemed conclusively binding upon the Issuer, the
Trustee and the holders of all Bonds upon the execution thereof and the filing by the Trustee with
the Issuer of the statement that the required proportion of Bondholders have consented thereto.

The Issuer may conclusively rely upon the Trustee’s determination that the requirements
of this Section have been satisfied.

Section 10.04. Modification by Unanimous Consent.  Notwithstanding anything
contained in the foregoing provisions of this Article, the terms and provisions hereof and the rights
and obligations of the Issuer and the Bondholders hereunder, in any particular, may be modified
or amended in any respect upon execution and delivery of a Supplemental Indenture by the Issuer
and the Trustee making such modification or amendment and the consent to such Supplemental
Indenture of Fannie Mae and the holders of all of the Bonds then Outstanding, such consent to be
given and proved as provided in Section 10.03 except that no notice to Bondholders shall be
required; provided, however, that no such modification or amendment shall change or modify any
of the rights or obligations of the Trustee without the written assent thereto of the Trustee, in
addition to the consent of the Bondholders.

Section 10.05. Exclusion of Bonds. Bonds owned or held by or for the account of the
Issuer or the Borrower shall be excluded and shall not be deemed Outstanding for the purpose of
consent or other action or any calculation of Outstanding Bonds provided for in this Article, unless
all of the Bonds are owned or held by or for the account of the Issuer or the Borrower. In the event
that not all of the Bonds are owned or held by or for the account of the Issuer or the Borrower,
then neither the Issuer nor the Borrower, as the case may be, shall be entitled with respect to such
Bonds to give any consent or take any other action provided for in this Article. At the time of any
consent or other action under this Article, in the event that any Bonds (but not all of the Bonds)
are then owned by or for the account of the Issuer, the Issuer shall furnish to the Trustee an
Officer’s Certificate, upon which the Trustee may rely, describing all Bonds so to be excluded.
The Trustee shall be obligated to exclude as aforesaid only such Bonds as are shown by the Bond
Register or are otherwise known by the Trustee to be so owned or held.

Section 10.06. Notation on Bonds. Bonds delivered after the effective date of any action
taken as provided in this Article may, and if the Trustee so determines shall, bear a notation by
endorsement or otherwise in form approved by the Issuer and the Trustee as to such action, and in
that case upon demand of the holder of any Bond Outstanding at such effective date and
presentation of such Bond for such purpose at the principal office of the Trustee, suitable notation
shall be made on such Bond by the Trustee as to any such action. If the Issuer or the Trustee shall
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so determine, new Bonds notated as in the opinion of the Trustee and the Issuer may be required
to conform to such action shall be prepared and delivered, and upon demand of the holder of any
Bond then Outstanding, shall be exchanged, without cost to such Bondholder, for Bonds of the
same series, designation, maturity and interest rate then Outstanding upon surrender of such
Bonds.

Section 10.07. Additional Contracts or Indentures. The Issuer, so far as it may be
authorized by law, may enter, and if requested by the Trustee, shall enter into additional contracts
or indentures with the Trustee giving effect to any modification or amendment of this Indenture as
provided in this Article.

Section 10.08. Opinion of Bond Counsel Concerning Supplemental Indentures. The
Trustee shall not execute or consent to any Supplemental Indenture unless prior to the execution
and delivery thereof the Trustee shall have received a Favorable Opinion of Bond Counsel and a
written opinion of Bond Counsel to the effect that the modifications or amendments effected by
such Supplemental Indenture are authorized and permitted under the provisions of this Indenture.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Evidence of Signatures of Bondholders and Ownership of Bonds. Any
request, consent, revocation of consent or other instrument which this Indenture may require or
permit to be signed and executed by Bondholders may be in one or more instruments of similar
tenor, and shall be signed or executed by such Bondholders in person or by their attorneys duly
authorized in writing. Proof of the execution of any such instrument, or of an instrument
appointing or authorizing any such attorney, or the holding by any person of any Bonds, shall be
sufficient for any purpose hereof if made in the following manner or in any other manner
satisfactory to the Trustee which may nevertheless in its discretion require further or other proof
in cases where it deems the same desirable:

(a) The fact and date of the execution by any Bondholder or his or her attorney
of any such instrument (other than the Bond) may be proved (i) by the certificate of a notary public
or other officer authorized to take acknowledgments of deeds to be recorded in the state in which
he or she purports to act that the person signing such instrument acknowledged to him or her the
execution thereof, or by the affidavit of a witness of such execution, duly sworn to before such a
notary public or other officer, or (ii) by the certificate, which need not be acknowledged or verified,
of an officer of a bank, trust company or duly licensed securities broker or dealer satisfactory to
the Trustee that the person signing such instrument acknowledged to such bank, trust company,
broker or dealer the execution thereof;

(b) The authority of a person or persons to execute any such instrument on
behalf of a corporate Bondholder may be established without further proof if such instrument is
authorized by a corporate resolution (a copy of which shall be delivered to the Trustee) and signed
by a person purporting to be the president or a vice president of such corporation; and
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(c) The holding of Bonds, the amount, numbers and other identification thereof,
and the date of holding the same, shall be proved by the Bond Register.

Any request, consent or other instrument executed by the registered owner of any
Bond shall bind all future owners of such Bond in respect of anything done or suffered to be done
hereunder by the Issuer or the Trustee in accordance herewith in reliance on such request, consent
or other instrument.

Section 11.02. Details of Documents Delivered to Trustee. Matters required to be stated
in any document signed by any Authorized Officer of the Issuer or in any accountant’s certificate,
Counsel’s Opinion or Officer’s Certificate may be stated in separate documents of the required
description or may be included in one or more thereof.

Section 11.03. Preservation and Inspection of Documents. All reports, certificates,
statements and other documents received by the Trustee under the provisions hereof shall be
retained in its possession and shall be available at all reasonable times for the inspection of the
Issuer, Fannie Mae or any Bondholder and their agents and representatives, any of whom may
make copies thereof, but any such reports, certificates, statements or other documents may, at the
election of the Trustee, be destroyed or otherwise disposed of at any time six years after such date
as the pledge of the Trust Estate created hereby shall be discharged as provided in Section 7.01.

Section 11.04. No Recourse on Bonds. All covenants, stipulations, promises, agreements
and obligations of the Issuer contained in this Indenture shall be deemed to be the covenants,
stipulations, promises, agreements and obligations of the Issuer and not of any of its officers or
employees or members of its governing body, past, present or future, in his or her individual
capacity, and no recourse shall be had for the payment of the principal of, premium, if any, or
Redemption Price or purchase price of or interest on the Bonds or for any claim based thereon or
on this Indenture or the Financing Documents against any such officer, employee or agent of the
Issuer or member of its governing body, past present or future, or any natural person executing the
Bonds.

Section 11.05. Severability. If any one or more of the provisions, covenants or
agreements in this Indenture on the part of the Issuer or the Trustee to be performed should be
illegal, inoperative, unenforceable or contrary to law, then such provision or provisions, covenant
or covenants, agreement or agreements, shall be deemed severable from the remaining provisions,
covenants and agreements, and shall in no way affect the validity of the other provisions hereof or
of the Bonds.

Section 11.06. Notices. Unless otherwise specified in this Indenture, it shall be sufficient
service or giving of any notice, request certificate, demand or other communication if the same is
sent by (and all notices required to be given by mail will be given by) first-class registered or
certified mail, postage prepaid, return receipt requested, or by private courier service which
provides evidence of delivery, or sent by Electronic Means which produces evidence of
transmission, and in each case will be deemed to have been given on the date evidenced by the
postal or courier receipt or other written evidence of delivery or electronic transmission. Unless a
different address is given by any party as provided in this Section, all such communications will
be addressed as follows:
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To the Issuer:

To the Trustee:

To the Borrower:

With a copy to:

With a copy to:

To the Rating Agency:

Texas Department of Housing and Community Affairs
P.O. Box 13941

Austin, Texas 78711

Attention: Director of Multifamily Bonds
Telephone:  (512) 475-3344

Facsimile: (512) 475-1895

Email: teresa.morales@tdhca.state.tx.us

BOKF, NA

Corporate Trust Department

5956 Sherry Lane, Suite 1201
Dallas, Texas 75225

Attention: Kathy McQuiston
Telephone: (214) 932-3061

Email: kmcquiston@bokf.com

Bella Vista Preservation, L.P.

% Related Companies

30 Hudson Yards, 72nd Floor
New York, NY 10001

Attention: Matthew Finkle
Telephone: (212) 801-1073
Email: mfinkle@related.com

RHTI - Bella, LLC

c/o Rainbow Housing Texas, Inc.
18001 N 79th Avenue, Suite 72E
Glendale, AZ 86308

Attention: Flynann Janisse

Levitt & Boccio, LLP

423 West 55" Street, 8™ Floor

New York, NY 10019

Attention: David S. Boccio, Esq.
Telephone: (212) 801-3769

Email: dboccio@]levittboccio.com

Moody’s Investors Service, Inc.

World Trade Center

250 Greenwich Street, 23rd Floor

New York, NY 10007

Attention: Public Finance Department — Municipal
Structured Products Group

Electronic notices to:

Housing@Moodys.com
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To Fannie Mae:

with a copy to:

To the Underwriter:

with a copy to:

Fannie Mae

1100 15th Street, NW

Multifamily Servicing

Washington, DC 20005

Attention: Director, Multifamily Operations
Telephone: (703) 833-3428

Facsimile: (202) 752-8369

RE: TEXAS DEPARTMENT OF HOUSING AND
COMMUNITY AFFAIRS MULTIFAMILY GREEN
TAX-EXEMPT BONDS (GREEN M-TEBS — BELLA
VISTA APARTMENTS) SERIES 2021; WELLS
FARGO BANK, NATIONAL ASSOCIATION

Fannie Mae

1100 15th Street, NW

Drawer AM

Washington, DC 20005

Attention: Director, Multifamily Asset
Management

Telephone: (301) 204-8008

Facsimile: (301) 280-2065

RE: TEXAS DEPARTMENT OF HOUSING AND
COMMUNITY AFFAIRS MULTIFAMILY GREEN
TAX-EXEMPT BONDS (GREEN M-TEBS — BELLA
VISTA APARTMENTS) SERIES 2021; WELLS
FARGO BANK, NATIONAL ASSOCIATION

Wells Fargo Bank, National Association
30 Hudson Yards, 62nd Floor

New York, NY 10001

Attention: Patrice Mitchell

Telephone: (212) 214-2850

Email: patrice.mitchell@wellsfargo.com

Norris George & Ostrow PLLC
1627 Eye Street NW, Suite 1220
Washington, DC 20006
Attention: Ethan Ostrow
Telephone: (202) 973-0111
Email: eostrow(@ngomunis.com
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To the Lender: Wells Fargo Bank, National Association
150 East 42" Street, 36™ Floor
New York, NY 10017
Email: justin.shackelford@wellsfargo.com

with a copy to: Blank Rome LLP
1271 Avenue of the Americas
New York, NY 10020
Attention: Deborah Franzblau
Telephone: (212) 885-5526
Email: franzblau@BlankRome.com

Email: [ ]
To the Investor Limited Partner: Wells Fargo Affordable Housing Community
Development Corporation
MAC D1053-170
301 South College Street
Charlotte, NC 28288
Attention: Director of Tax Credit Asset Management
Email: korbin.f.heiss@wellsfargo.com

With a copy to: Sidley Austin LLP
One South Dearborn
Chicago, IL 60603
Attention: Philip Spahn
Telephone: (312) 853-7015
Email: pspahn@sidley.com

Copies of all notices given to Fannie Mae must be given concurrently to the Lender. By notice
given under this Indenture, any entity whose address is listed in this Section may designate any
different address to which subsequent notices, certificates, requests, demands or other
communications shall be sent, but no notice directed to any one such entity (except for Fannie
Mae) will be required to be sent to more than two addresses. All approvals required under this
Indenture will be given in writing. In addition, any notification received by the Trustee from the
Lender shall be sent by the Trustee to the Bondholders as soon as practical after receipt thereof.

Section 11.07. Certain Notices to be Provided to the Rating Agency and Issuer. In
addition, the Trustee shall provide notice to the Rating Agency and the Issuer under the following
circumstances: (i) any change in the account or accounts representing the Collateral Fund from the
account or accounts established on or about Closing Date; (ii) any redemption of the Bonds in
whole; (iii) prepayments with respect to the MBS, in whole or in part; (iv) defeasance or discharge
of this Indenture; (v) release from the Trust Estate of (A) the pledge of the MBS or (B) the
assignment of the MBS Revenues received; (iv) supplements or amendments to the Financing
Documents or Mortgage Note; (vi) extension of the MBS Delivery Date Deadline;
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(vii) appointment of a successor Trustee; (viii) any change in the investment of funds subject to
the lien of this Indenture; (ix) any exchange of the Bonds for the MBS as described in Section 2.16
hereof; and (x) Events of Default of which the Trustee has actual notice or is deemed or is required
to take notice pursuant to Section 9.01(h) herein.

Section 11.08. Action Required to be Taken on a Non-Business Day. In any case where
any Payment Date, any other date fixed for the payment of interest on or principal of the Bonds,
any maturity date or any date fixed for redemption of any Bonds, shall be a day other than a
Business Day, then any payment of interest or principal (and premium, if any) required to be made
on such date need not be taken or made on such date but may be taken or made on the next
succeeding Business Day with the same force and effect as if made or taken on the date herein
otherwise provided and, in the case of any Payment Date, no interest shall accrue for the period
from and after such date.

Section 11.09. Parties Interested Herein. Nothing in this Indenture expressed or implied
is intended or shall be construed to confer upon, or to give to, any person, other than the Issuer,
the Trustee, Fannie Mae and the holders of the Bonds, any right, remedy or claim under or by
reason hereof, and any covenants, stipulations, obligations, promises and agreements in this
Indenture contained by and on behalf of the Issuer shall be for the sole and exclusive benefit of the
Issuer, the Trustee, Fannie Mae and the Bondholders.

Section 11.10. Counterparts. This Indenture may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument. The exchange of copies of this Indenture and of signature pages thereof by
facsimile or PDF transmission shall constitute effective execution and delivery of this Indenture
as to the parties hereto and may be used in lieu of the original instrument for all purposes.
Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to be their original
signatures for all purposes.

Section 11.11. Tax Exemption Agreement. In the event of any conflict between this
Indenture and the Tax Exemption Agreement, the requirements of the Tax Exemption Agreement
shall control.

Section 11.12. Applicable Provisions of Law; Venue. This Indenture and the Bonds are
contracts made under the laws of the State and shall be construed in accordance with and governed
by the Constitution and the laws of the State applicable to contracts made and performed in the
State, without regard to conflict of laws principles. This Indenture and the Bonds shall be
enforceable in the State, and any action arising hereunder or in connection with the Bonds shall
(unless waived by the Issuer in writing) be filed and maintained in a court of competent jurisdiction
in the State.

Section 11.13. Patriot Act Notice. The Trustee hereby notifies the Issuer that to help the
government fight the funding of terrorism and money laundering activities pursuant to the
requirements of the Patriot Act it is required to obtain, verify and record information that identifies
the Issuer, which information includes the name and address of the Issuer and other information
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that will allow the Trustee to identify the Issuer in accordance with the Patriot Act. The Issuer
hereby agrees that it shall promptly provide such information upon request by the Trustee.

[EXECUTION PAGES FOLLOW]
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IN WITNESS WHEREOF, the Issuer has caused this Indenture to be executed on its behalf
by its Authorized Officers and the Trustee, to evidence its acceptance of the trusts created
hereunder, has caused this Indenture to be executed in its name by its duly authorized signatories,
all as of the day and year first above written.

TEXAS DEPARTMENT OF HOUSING AND
COMMUNITY AFFAIRS, as Issuer

By:
Name: James B. “Beau” Eccles
Title:  Secretary to the Board

BOKEF, NA, as Trustee

By:

Kathy McQuiston
Vice President

[Signature Page — Indenture of Trust]



EXHIBIT A

FORM OF BOND

UNITED STATES OF AMERICA
STATE OF TEXAS

TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
MULTIFAMILY GREEN TAX-EXEMPT BONDS
(GREEN M-TEBS — BELLA VISTA APARTMENTS) SERIES 2021

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AS DEFINED IN THE INDENTURE OF TRUST) TO THE TRUSTEE FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY BOND ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

No.
Pass-Through Bond Maturity Final Payment Bond Dated Date Bond
Rate Date’ Date'" CUSIP
Number
[ 1% [April] 1, 2038 [April 27], 2038 March 1, 2021 [ ]

REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: §[ ]

Texas Department of Housing and Community Affairs (together with its successors and
assigns, the “Issuer”), a public and official agency of the State of Texas, duly organized and
existing under the laws of the State of Texas, for value received, hereby promises to pay by check

T Subject to final payment of principal with respect to the MBS (as hereafter defined) which will be passed through to
the Bondholders on the Final Payment Date.

T “Final Payment Date” means the Business Day after the final payment with respect to the MBS is made on [April
26], 2038 (or, if such date is not a Business Day, the next Business Day).
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(but only from the sources specified in the Indenture hereinafter referred to) to the Registered
Owner named above or registered assigns, on the Bond Maturity Date stated above subject to the
provisions of an Indenture of Trust, dated as of March 1, 2021 (the “Indenture”), by and between
the Issuer and BOKF, NA (the “Trustee”), including, but not limited to, the definition of Payment
Date therein and as hereinafter defined (unless this Bond shall have been previously called for
redemption and payment of the Redemption Price shall have been made or duly provided for) the
Principal Amount stated above in lawful money of the United States of America, and to pay interest
thereon in like lawful money at the Pass-Through Rate specified above in the amounts as accrued
and for the periods interest is paid (except in connection with a redemption of Bonds upon failure
to purchase the MBS as described in the Indenture) pursuant to the terms of the MBS, payable on
each Payment Date. Interest shall be calculated on the basis of a year of Actual/360. The payment
of interest on a Payment Date is the interest accrued during the preceding calendar month. There
shall be no further accrual of interest on the Bonds during the period from the Bond Maturity Date
to the Final Payment Date. Notwithstanding anything herein to the contrary, on and after the MBS
Delivery Date, the principal, interest and premium, if any, payable on the Bonds will be equal to
and for the same periods as interest, principal and premium, if any, received on the MBS, and will
be paid one Business Day following receipt by the Trustee of payment pursuant to the MBS.
Interest payable on the Bonds if redeemed upon failure to purchase the MBS as described in the
Indenture will be paid on the redemption date.

“Payment Date” means (i) the 26th day of the month following the month in which the
Closing Date occurs and the 26th day of each month thereafter, or the next succeeding Business
Day if such 26th day is not a Business Day, until and including the 26th day of the month in which
the MBS Delivery Date occurs, (ii) commencing in the first month immediately following the
month in which the MBS Delivery Date occurs, the Business Day immediately after the date of
receipt by the Trustee of a payment received on the MBS and (iii) with respect to any redemption
in lieu of an exchange of the Bonds for the MBS pursuant to Section 3.01 hereof, the day on which
the Trustee receives funds pursuant to the transfer of the applicable amount of the MBS to or upon
the order of the Issuer. The payment of interest on a Payment Date shall relate to the interest
accrued during the preceding calendar month. There shall be no further accrual of interest from
the Bond Maturity Date to the Final Payment Date.

Interest hereon is payable by the Trustee. On each Payment Date, payment of the principal
of and interest or premium, if any, on any Bond shall be made to the person appearing on the Bond
Register as the registered owner thereof on the applicable Record Date. The principal of and the
interest on the Bonds shall be payable in coin or currency of the United States of America which
at the time of payment is legal tender for the payment of public and private debts of the United
States of America. Unless the Bonds are Book-Entry Bonds, the principal of the Bonds shall be
payable to the registered owners thereof upon presentation (except in connection with a redemption
of Bonds pursuant to Section 3.01(a) or Section 3.01(d) of the Indenture) at the designated
operations office of the Trustee or its successors. Unless the Bonds are Book-Entry Bonds,
payments of interest on the Bonds and redemption of Bonds from principal payments or
prepayments on the MBS shall be paid by check or draft mailed to the registered owner thereof at
such owner’s address as it appears on the registration books maintained by the Trustee on the
applicable Record Date or at such other address as is furnished to the Trustee in writing by such
owner. All payments of principal of and interest on Book-Entry Bonds shall be made and given
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at the times and in the manner set out in the representation letter of The Depository Trust Company,
New York, New York and the provisions of the Indenture related thereto, or any replacement
securities depository appointed under the Indenture.

The date of authentication of each Bond shall be the date such Bond is registered.
The Bonds shall be subject to redemption prior to maturity as provided in the Indenture.

Anytime the Bonds are to be redeemed pursuant to the Indenture, the Trustee shall give at
least twenty (20) days’ notice, in the name of the Issuer, of the redemption of the Bonds, which
notice shall specify the following: (i) the maturity and principal amounts of the Bonds to be
redeemed; (ii) the CUSIP number, if any, of the Bonds to be redeemed; (iii) the date of such notice;
(iv) the issuance date for such Bonds; (v) the interest rate on the Bonds to be redeemed; (vi) the
redemption date; (vii) any conditions to the occurrence of the redemption; (viii) the place or places
where amounts due upon such redemption will be payable; (ix) the Redemption Price; (x) the
Trustee’s name and address with a contact person and a phone number; and (xi) that on the
redemption date, the Redemption Price shall be paid. Notice delivered as required in this
paragraph with respect to a redemption pursuant to Section 3.01(b) of the Indenture, may be
rescinded and annulled on or before the MBS Delivery Date Deadline if (i) the MBS is delivered
on or prior to the MBS Delivery Date Deadline or (ii) the MBS Delivery Date Deadline is extended
pursuant to Section 3.04 of the Indenture; provided, any such notice given shall expressly state, in
addition to the items above, that it may be rescinded and annulled on or before the MBS Delivery
Date Deadline. Neither the giving of such notice by the Trustee nor the receipt of such notice by
the Bondholders shall be a condition precedent to the effectiveness of any such redemption.
Notwithstanding anything herein to the contrary, no notice of redemption shall be required with
respect to redemptions pursuant to Sections 3.01(a) or (d) of the Indenture, and notice of
redemption required in connection with a redemption pursuant to Section 3.01(e) of the Indenture
shall be given as described in the Indenture.

Notwithstanding anything to the contrary in the Indenture, no prior notice shall be a
prerequisite to the effectiveness of any redemption described in the Indenture, which redemptions
shall occur and be effective irrespective of whether the Trustee fulfills its obligation, if any, to
provide the notice required by the Indenture with respect to the redemptions described above.

A Beneficial Owner of the Bonds may file with the Trustee a written request to exchange
Bonds for a like principal amount of the MBS subject to and in accordance with the Indenture.

This Bond is one of the duly authorized bonds of the Issuer designated as Multifamily
Green Tax-Exempt Bonds (GREEN M-TEBS — BELLA VISTA APARTMENTS) Series 2021
(the “Bonds”), limited in aggregate principal amount to $[ ] issued pursuant to the Act and
pursuant to the Indenture and a resolution duly adopted by the governing body of the Issuer. The
Bonds are limited obligations of the Issuer payable from and all equally secured by the Trust Estate
as provided in the Indenture. The Bonds are issued for the benefit of Bella Vista Preservation,
L.P., a Texas limited partnership (the “Borrower”), to finance a multifamily rental housing
development within the City of Austin, Texas, known as Bella Vista Apartments (the “Project”).
Capitalized terms used herein and not otherwise defined shall have the meanings assigned in the
Indenture.
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The payment and other obligations of the Issuer with respect to the Bonds are intended to
be, and shall be, independent of the payment and other obligations of the issuer or maker of the
Mortgage Note and the MBS (as hereafter defined), even though the principal amount of both
instruments is expected to be identical, except in the case of a default with respect to one or more
of the instruments.

The Bonds are secured by certain funds held under the Indenture as described therein, and
after the MBS Delivery Date, if any, by (i) the pledge of a MBS (the “MBS”) issued by the Federal
National Mortgage Association (“Fannie Mae”) and delivered to the Trustee, under the terms of
which timely payment of principal of and interest on the MBS is guaranteed by Fannie Mae
regardless of whether corresponding payments on the Mortgage Loan are paid when due, and (i1)
amounts payable under and pursuant to the MBS. After the MBS Delivery Date, the MBS is held
in trust and pledged under the Indenture to secure the payment of the Bonds.

Reference is hereby made to the Act and to the Indenture, a copy of which is on file at the
principal office of the Trustee, and all indentures supplemental thereto for a description of the
rights thereunder of the registered owners of the Bonds, of the payments and funds pledged and
assigned as security for payment of the Bonds and the nature and extent thereof, of the terms on
which the Bonds are issued and the terms and conditions on which the Bonds will be deemed to
be paid at or prior to maturity or redemption upon provision for payment thereof in the manner set
forth in the Indenture, of the rights, duties and immunities of the Trustee and of the rights and
obligations of the Issuer thereunder, to all of the provisions of which Indenture the registered owner
of this Bond, by acceptance hereof, assents and agrees.

THE BONDS OF WHICH THIS BOND IS A PART, TOGETHER WITH INTEREST
THEREON, AND REDEMPTION PREMIUM, IF ANY, ARE NOT GENERAL OBLIGATIONS
OF THE ISSUER, BUT ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER
SECURED BY THE TRUST ESTATE, ARE AND WILL ALWAYS BE PAYABLE SOLELY
FROM THE REVENUES AND INCOME DERIVED FROM THE TRUST ESTATE (EXCEPT
TO THE EXTENT PAID OUT OF MONEYS ATTRIBUTABLE TO PROCEEDS OF THE
BONDS OR THE INCOME FROM THE TEMPORARY INVESTMENT THEREOF), AND
ARE AND WILL ALWAYS BE A VALID CLAIM OF THE OWNER THEREOF ONLY
AGAINST THE REVENUES AND INCOME DERIVED FROM THE TRUST ESTATE,
WHICH REVENUES AND INCOME MAY BE USED FOR NO OTHER PURPOSE THAN TO
PAY THE PRINCIPAL INSTALLMENTS OF, REDEMPTION PREMIUM, IF ANY, AND
INTEREST ON THE BONDS, EXCEPT AS MAY BE EXPRESSLY AUTHORIZED
OTHERWISE IN THIS INDENTURE AND IN THE FINANCING AGREEMENT. THE
BONDS AND THE OBLIGATION TO PAY INTEREST THEREON AND REDEMPTION
PREMIUM, IF ANY, DO NOT NOW AND WILL NEVER CONSTITUTE A DEBT OR AN
OBLIGATION OF THE STATE OF TEXAS OR ANY POLITICAL SUBDIVISION THEREOF
AND NEITHER THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF WILL BE
LIABLE THEREFOR, THE BONDS ARE NOT AND DO NOT CREATE OR CONSTITUTE
IN ANY WAY AN OBLIGATION, A DEBT OR A LIABILITY OF THE STATE OF
TEXAS OR ANY POLITICAL SUBDIVISION THEREOF, OR CREATE OR
CONSTITUTE A PLEDGE, GIVING OR LENDING OF THE FAITH, CREDIT, OR
TAXING POWER OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF.
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THE ISSUER HAS NO TAXING POWER. THE BONDS ARE NOT A DEBT OF THE
UNITED STATES OF AMERICA, THE UNITED STATES DEPARTMENT OF HOUSING
AND URBAN DEVELOPMENT OR ANY OTHER FEDERAL GOVERNMENTAL AGENCY
AND ARE NOT GUARANTEED BY THE FULL FAITH AND CREDIT OF THE
UNITED STATES.

The Bonds are subject to redemption in the amounts and on the dates, in whole or in part,
in the event of optional prepayment of amounts payable under the Mortgage Loan and a
corresponding prepayment of the MBS.

NEITHER THE MEMBERS OF THE GOVERNING BODY OF THE ISSUER NOR
ANY OFFICER, AGENT, EMPLOYEE OR ATTORNEY OF THE ISSUER, INCLUDING ANY
PERSON EXECUTING THE INDENTURE OR THIS BOND, SHALL BE LIABLE
PERSONALLY ON THIS BOND OR FOR ANY REASON RELATING TO THE ISSUANCE
OF THIS BOND. NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE
PRINCIPAL OF OR THE INTEREST ON THIS BOND, OR FOR ANY CLAIM BASED ON
THIS BOND, OR OTHERWISE IN RESPECT OF THIS BOND, OR BASED ON OR IN
RESPECT OF THE INDENTURE, AGAINST ANY MEMBER OF THE GOVERNING BODY
OF THE ISSUER, OR ANY OFFICER, EMPLOYEE OR AGENT, AS SUCH, OF THE ISSUER
OR ANY SUCCESSOR, WHETHER BY VIRTUE OF ANY CONSTITUTION, STATUTE OR
RULE OF LAW, OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR PENALTY OR
OTHERWISE, ALL SUCH LIABILITY BEING, AND AS PART OF THE CONSIDERATION
FOR THE ISSUANCE OF THIS BOND, EXPRESSLY WAIVED AND RELEASED.

The registered owner of this Bond shall have no right to enforce the provisions of the
Indenture or to institute actions to enforce the pledge, assignments in trust or covenants made
therein or to take any action with respect to an Event of Default under the Indenture or to institute,
appear in or defend any suit or other proceedings with respect thereto, except as provided in the
Indenture.

If an Event of Default shall occur, the principal of all Bonds may be declared due and
payable upon the conditions, in the manner and with the effect provided in the Indenture. The
Indenture provides that in certain events such declaration and its consequences may be rescinded
by the holders of at least a majority in aggregate principal amount of the Bonds then Outstanding.

The Bonds are issuable only as fully registered Bonds without coupons in denominations
of $1,000.00 or any integral multiple of $1.00 in excess thereof (an “Authorized Denomination”).
Subject to the limitations and conditions and upon payment of the charges, if any, as provided in
the Indenture, Bonds may be exchanged at the designated operations office of the Trustee for
Bonds in the same aggregate principal amount.

The registration of this Bond is transferable by the registered owner hereof in person or by
its attorney duly authorized in writing at the designated operations office of the Trustee. Upon
surrender for registration of transfer of this Bond at such office, the Trustee shall authenticate and
deliver in the name of the transferee or transferees a new Bond of the same maturity or maturities
and Authorized Denomination for the same aggregate principal amount. Bonds to be exchanged
shall be surrendered at said designated operations office of the Trustee, and the Trustee shall
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authenticate and deliver in exchange therefore a Bond of equal aggregate principal amount of the
same maturity and Authorized Denomination.

In any case where any Payment Date, any other date fixed for the payment of interest on
or principal of the Bonds, any maturity date or any date fixed for redemption of any Bonds, shall
be a day other than a Business Day, then any payment of interest or principal (and premium, if
any) required to be made on such date need not be taken or made on such date but may be taken
or made on the next succeeding Business Day with the same force and effect as if made or taken
on the date herein otherwise provided and, in the case of any Payment Date, no interest shall accrue
for the period from and after such date.

The Issuer and the Trustee shall treat the registered owner of this Bond as the owner hereof
for all purposes, and any notice to the contrary shall not be binding on the Issuer and the Trustee.

The Indenture contains provisions permitting the Issuer and the Trustee, with the written
consent of Fannie Mae and the registered owners of not less than two thirds in aggregate principal
amount of the Bonds Outstanding, as specified in the Indenture, and in certain instances without
such consent, to execute supplemental indentures adding any provisions to, or changing in any
manner, or eliminating any of the provisions of, the Indenture; provided, however, that no such
supplemental indenture shall (a) permit a change in the terms of redemption or maturity of the
principal amount of any Outstanding Bond or an extension of the date for payment of any
installment of interest thereon or a reduction in the principal amount of, premium, if any, or the
rate of interest on any Outstanding Bond without the consent of the holder of such Bond, (b) reduce
the proportion of Bonds the consent of the holders of which is required to effect any such
modification or amendment or to effectuate an acceleration of the Bonds prior to maturity, (c)
permit the creation of a lien on the Trust Estate pledged under the Indenture prior to or on a parity
with the lien of the Indenture, (d) deprive the holders of the Bonds of the lien created by the
Indenture upon such Trust Estate (except as expressly provided in the Indenture), without (with
respect to clauses (b) through (d)) the consent of the holders of all Bonds then Outstanding, or (e)
change or modify any of the rights or obligations of the Trustee without the written consent thereto
of the Trustee.

Neither the members of the governing body of the Issuer nor any officer, agent,
representative or employee of the Issuer nor any person executing this Bond shall be subject to
any personal liability or accountability by reason of the issuance hereof, whether by virtue of any
Constitution, statute or rule of law, or by the enforcement of any assessment or penalty, or
otherwise, all such liability being expressly waived as a condition of and in consideration for the
execution of the Indenture and the issuance of the Bonds.

This Bond shall not be entitled to any benefit under the Indenture, or become valid or
obligatory for any purpose, until the certificate of authentication hereon endorsed shall have been
manually signed by the Trustee.

It is hereby certified and recited by the Issuer that all conditions, acts and things required
by the Indenture or by the laws of the State of Texas, including the Act, to exist, to have happened
or to have been performed precedent to or in the issuance of this Bond do exist, have happened
and have been performed in due time, form and manner as required by law, and that the issuance
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of this Bond and the issue of which it forms a part is within every debt and other limit prescribed
by said Constitution or statutes.

In the event of any inconsistencies between the provisions of this Bond and the provisions
of the Indenture, the provisions of the Indenture shall control.
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IN WITNESS WHEREOF, the Texas Department of Housing and Community Affairs has
caused this Bond to be executed on its behalf by the facsimile signature of its Chair or Vice Chair,
and attested to by the facsimile signature of its Secretary, all as of the Dated Date hereof.

(SEAL)

ATTEST:

By:

Name:

Title: Secretary

TEXAS DEPARTMENT OF HOUSING AND
COMMUNITY AFFAIRS, as Issuer

By:
Name:
Title: [Vice] Chair
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[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION]
This Bond is one of the bonds described in the within mentioned Indenture.

Date of Authentication:

BOKF, NA, as Trustee

By:

Authorized Signatory
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[FORM OF COMPTROLLER’S REGISTRATION
TO BE INCLUDED ON INITIAL BOND ONLY]

COMPTROLLER’S REGISTRATION CERTIFICATE: REGISTER NO.

I hereby certify that this Bond has been examined, certified as to 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 State 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 do(es) hereby sell, assign and transfer unto

(Name, Address and Tax Identification or Social
Security Number of Assignee)

the within registered Bond and do(es) hereby irrevocably constitute and appoint, attorney, to
transfer the same on the registration books of the Trustee, with full power of substitution in the
premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) must be NOTICE: The signature on this

guaranteed by an eligible guarantor. assignment must correspond with the
name(s) as written on the face of the
within Bond in every particular without
alteration or enlargement or any change
whatsoever.
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EXHIBIT B

FORM OF NOTICE OF REQUEST TO EXCHANGE

Texas Department of Housing and Community Affairs
MULTIFAMILY GREEN TAX-EXEMPT BONDS
(GREEN M-TEBS — BELLA VISTA APARTMENTS) SERIES 2021

The undersigned Beneficial Owner of Texas Department of Housing and Community
Affairs Multifamily Green Tax-Exempt Bonds (GREEN M-TEBS — BELLA VISTA
APARTMENTS) Series 2021 (the “Bonds”), hereby requests BOKF, NA (the “Trustee”) to
exchange Bonds in an original face amount and current principal amount equal to $
and $ , respectively, for a like original face amount and current principal amount of
the MBS. The Bonds were issued pursuant to an Indenture of Trust dated as of March 1, 2021 (the
“Indenture”), by and between Texas Department of Housing and Community Affairs (the “Issuer”)
and the Trustee. The undersigned has arranged with its securities dealer (and/or DTC participant)
to deliver such Bonds to the Trustee (via DTC withdrawal or Deposit/Withdrawal At Custodian
(“DWAC”)) on or before the business day next succeeding the date hereof (such business day
being the “Exchange Date”). Once the Issuer has validated the exchange requested hereby and the
DTC DWAC has been verified and approved by the Trustee, the Trustee is hereby requested to
deliver free the above-referenced original face and current principal amount of the MBS using the
automated book-entry system maintained by the Federal Reserve Banks acting as depositories for
the issuer of the MBS in accordance with the Beneficial Owner’s Fed delivery instructions. Such
MBS will be (1) in book-entry form and (2) transferred in accordance with current market
practices, including the applicable provisions of SIFMA’s Uniform Practices for the Clearance
Settlement of Mortgage-Backed Securities and Other Related Securities. The undersigned
Beneficial Owner shall pay the Trustee’s exchange fee in the amount of $1,000.00 and the Issuer's
exchange fee in the amount of $1,000.00 by wire transfer on the Exchange Date. If the Exchange
Date is subsequent to a Record Date and prior to a corresponding Payment Date for the Bonds, the
Trustee shall wire the applicable principal and interest payments on the exchanged Bonds to the
undersigned Beneficial Owner using the wire instructions set forth below. The undersigned
acknowledges that the submission of this notice of request (the “Notice”) is subject to all of the
terms and conditions of the Indenture.

Capitalized terms used in this Notice but not defined herein shall have the meanings
assigned such terms in the Indenture.

[Signatures on Following Page]
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Dated:

Signature:

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.

Beneficial Owner’s Fed delivery instructions:

Beneficial Owner’s wire instructions:

Trustee’s wire instructions:
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BOKF, NA

EXHIBIT C

FORM OF REQUISITION

(Bond Proceeds Fund)

5956 Sherry Lane, Suite 1201

Dallas, Texas 75225

Re:

Texas Department of Housing and Community Affairs
MULTIFAMILY GREEN TAX-EXEMPT BONDS
(GREEN M-TEBS — BELLA VISTA APARTMENTS) SERIES 2021

Ladies and Gentlemen:

You are requested to disburse funds from the Bond Proceeds Fund pursuant to Section 5.08
of the Indenture (defined below) in the amount(s), to the person(s) and for the purpose(s) set forth
in this requisition (this “Requisition”). The terms used in this Requisition shall have the meaning
given to those terms in the Indenture of Trust (the “Indenture”), dated as of March 1, 2021 by and
between Texas Department of Housing and Community Affairs, as Issuer, and BOKF, NA, as
Trustee, securing the above-referenced Bonds (the “Bonds™).

1.

2.

REQUISITION NO.:

PAYMENT DUE TO:

AMOUNT TO BE DISBURSED: $

The undersigned certifies that:

(@)

(i)

(iii)

the expenditures for which moneys are requisitioned by this Requisition
represent proper charges against the Bond Proceeds Fund, have not been
included in any previous requisition, have been properly recorded on the
Borrower’s books and are set forth in Schedule I attached to this
Requisition, with paid invoices attached for any sums for which
reimbursement is requested;

the moneys requisitioned are not greater than those necessary to meet
obligations due and payable or to reimburse the Borrower for its funds
actually advanced for the Project;

the Borrower is not in default under the Financing Agreement, the Tax
Exemption Agreement, the Regulatory Agreement or the Mortgage Loan
Documents and nothing has occurred to the knowledge of the Borrower that
would prevent the performance of its obligations under the Financing
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Agreement, the Tax Exemption Agreement, the Regulatory Agreement or
the Mortgage Loan Documents;

(iv)  (A) If this Requisition is not the final Requisition from the Bond
Proceeds Fund, the Borrower reasonably expects that, upon achieving
completion of construction, not less than 95% of the Net Proceeds (as
defined in the Tax Exemption Agreement) of the Bonds will have been used
for Qualified Project Costs (as defined in the Tax Exemption Agreement);
or

(B)  If this Requisition is the final Requisition from the Bond Proceeds
Fund, not less than 95% of the sum of (x) the amounts requisitioned by this
Requisition to be paid from the Bond Proceeds Fund and (y) all amounts
previously requisitioned and paid from the Net Proceeds (as defined in the
Tax Exemption Agreement) of the Bonds will have been used for Qualified
Project Costs (as defined in the Tax Exemption Agreement); and

(V) not more than two percent of amounts paid from Sale Proceeds (as defined
in the Tax Exemption Agreement) of the Bonds will have been applied to Costs of Issuance.

5. Attached to this Requisition is Schedule I, together with copies of invoices
or bills of sale covering all items for which payment is being requested.
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DATE OF REQUISITION:

APPROVED:

BELLA VISTA PRESERVATION, L.P.,
a Texas limited partnership

By:  RHTI - Bella, LLC, a Texas limited liability
company, its sole general partner

By: Rainbow Housing Texas, Inc., a Texas
nonprofit corporation, its Sole Member

By:

Flynann Janisse
President/Chairman of the Board

WELLS FARGO BANK, NATIONAL ASSOCIATION,

a national banking association

Name:

Title:
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SCHEDULE I TO REQUISITION FORM

ITEM:

AMOUNT:
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EXHIBIT D

SCHEDULE OF ISSUER ADMINISTRATION FEE

(Bella Vista Apartments)

Date Amount MBS/Loan Balance
$ $
$

No adjustment to this schedule will be made upon optional exchange or redemption of
Bonds in accordance with Sections 2.16 and 3.01(e), respectively, of the Indenture; provided,
however, that no Issuer Administration Fee will be due if no Bonds remain Outstanding as a
result of 100% of the Bonds being redeemed or exchanged in accordance with Sections 2.16 and
3.01(e), respectively. In the event that the principal amount of Bonds Outstanding is reduced
pursuant to the Indenture other than pursuant to Sections 2.16 and 3.01(e), respectively, the
Issuer Administration Fee of .10% per annum shall be reduced proportionately upon receipt by
the Issuer and the Trustee of the revised amortization schedule from the Borrower as required by
Section 4.03 of the Financing Agreement.
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EXHIBIT E

FORM OF REQUISITION
(Costs of Issuance Fund)

BOKF, NA
5956 Sherry Lane, Suite 1201
Dallas, Texas 75225

Re: §[ | Texas Department of Housing and Community Affairs Multifamily
Green Tax-Exempt Bonds (GREEN M-TEBS — BELLA VISTA APARTMENTS)
Series 2021 (the “Bonds™)

Ladies and Gentlemen:

Pursuant to Section 5.07 of the Indenture (as defined below), you are requested to disburse
funds from the Costs of Issuance Fund in the amount(s), to the person(s) and for the purpose(s) set
forth in this Requisition and the Indenture. The terms used in this Requisition and not otherwise
defined herein shall have the meanings given to those terms in the Indenture of Trust (the
“Indenture”), dated as of March 1, 2021, by and between Texas Department of Housing and
Community Affairs and BOKF, NA, as Trustee, securing the above-referenced Bonds.

1 REQUISITION NO.:
2 PAYMENT DUE TO: [SEE ATTACHED SCHEDULE I]

3 AMOUNT TO BE DISBURSED: $ [SEE ATTACHED SCHEDULE I]

4 The amount requested to be disbursed pursuant to this Requisition will be used to pay Costs
of Issuance detailed in Schedule I attached to this Requisition.

5 Following payments of the amounts requested by this Requisition, not more than two

percent of amounts paid from Sale Proceeds (as defined in the Tax Exemption Agreement)
of the Bonds will have been applied to Costs of Issuance.
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DATE OF REQUISITION:

BELLA VISTA PRESERVATION, L.P.,
a Texas limited partnership

By:  RHTI - Bella, LLC, a Texas limited liability
company, its sole general partner

By: Rainbow Housing Texas, Inc., a Texas
nonprofit corporation, its Sole Member

By:
Flynann Janisse
President/Chairman of the Board
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SCHEDULE I TO REQUISITION FORM

ITEM:

AMOUNT:
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FINANCING AGREEMENT

by and among

TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS,
as Issuer,

BOKF, NA
as Trustee,

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Lender

and

BELLA VISTA PRESERVATION, L.P.,
as Borrower

relating to

S 1
TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

MULTIFAMILY GREEN TAX-EXEMPT BONDS
(GREEN M-TEBS - BELLA VISTA APARTMENTS)
SERIES 2021

Dated as of March 1, 2021

#6284923.4
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FINANCING AGREEMENT

THIS FINANCING AGREEMENT (this “Financing Agreement”), is dated as of March 1,
2021, and entered into by and among the TEXAS DEPARTMENT OF HOUSING AND
COMMUNITY AFFAIRS, a public and official agency (the “Issuer”’), BOKF, NA, as trustee under
the Indenture referred to below (the “Trustee”), WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association (the “Lender”) and BELLA VISTA
PRESERVATION, L.P., a Texas limited partnership (the “Borrower”).

RECITALS:

A. Pursuant to the Act (as defined herein), the Issuer is authorized to issue revenue
bonds for the purpose of, among other things, financing the acquisition, equipping and
rehabilitation of multifamily rental housing and for the provision of capital improvements in
connection therewith and determined to be necessary thereto; and

B. As more fully set forth in the Indenture of Trust, of even date herewith, between
the Issuer and the Trustee (the “Indenture”), the Issuer is issuing its Multifamily Green Tax-
Exempt Bonds (GREEN M-TEBS — BELLA VISTA APARTMENTS) Series 2021, in the
principal amount of $[ ] (herein, the “Bonds™).

C. To secure the payment of all of the principal of, premium, if any, and interest on
the Bonds, the Issuer has assigned (except the Reserved Rights as defined in the Indenture) its
rights, title and interests in, and delegated its duties under, this Financing Agreement, without
recourse, to the Trustee.

D. The obligation of the Borrower to pay all amounts necessary to pay principal of,
premium, if any, and interest on the Bonds will be evidenced by this Financing Agreement and the
Mortgage Note.

E. The parties hereto acknowledge the matters set forth in the Recitals to the Indenture.

NOW, THEREFORE, the parties hereto, in consideration of the premises and the mutual
covenants and commitments of the parties set forth herein, the receipt and sufficiency of which are
hereby acknowledged by the parties hereto, hereby agree as follows:

ARTICLE 1

Definitions and Interpretation

Section 1.01. Definitions. Capitalized terms used herein without definition shall have
the respective meanings set forth in the Indenture or the Tax Exemption Agreement. In addition
to the terms elsewhere defined in this Financing Agreement, the following terms used in this
Financing Agreement (including the Recitals) shall have the following meanings unless the context
indicates another or different meaning or intent, and such definitions shall be equally applicable to
both the singular and plural forms of any of the terms herein defined:
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“Class A Limited Partner” means Bella Vista Preservation Class A, LLC, a Delaware
limited liability company.

“Determination of Taxability” means the receipt by the Trustee of (1) a copy of written
notice from the Commissioner or any District Director of the Internal Revenue Service or a
determination by any court of competent jurisdiction, or (2) an opinion of Bond Counsel, in either
case to the effect that interest on the Bonds is not excludable for regular federal income tax
purposes under Section 103(a) of the Code from gross income of any Bondholder (other than a
Bondholder who is a substantial user of the Project or a related person as defined in the Code).

“Event of Default” means any event of default specified and defined in Section 8.01 of
this Financing Agreement.

“General Partner” means RHTI — Bella, LLC, a Texas limited liability company, as the
sole general partner of the Borrower.

“Mortgage Note Rate” means a per annum rate of interest calculated in accordance with
the Mortgage Note.

“Permitted Liens” shall mean any easements and restrictions listed in a schedule of
exceptions to coverage in the title insurance policy delivered with respect to the Project as required
by the Mortgage Loan Documents including without limitation the Subordinate Mortgage.

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

“Placed in Service Date” means the date the Project is placed in service for purposes of
Section 42 of the Code.

“Single Purpose Entity” means an entity that (i) is formed solely for the purpose of
owning and operating a single asset; (ii) does not engage in any business unrelated to such asset,
(i11) keeps its own books and records and its own accounts separate and apart from the books,
records and accounts of any other Person, and (iv) holds itself out as being a legal entity, separate
and apart from any other Person.

Section 1.02. Rules of Construction.

(a) The singular form of any word used herein, including the terms defined in
Section 1.01, shall include the plural, and vice versa, unless the context otherwise requires. The
use herein of a pronoun of any gender shall include correlative words of the other genders.

(b) All references herein to “Articles,” “Sections” and other subdivisions hereof
are to the corresponding Articles, Sections or subdivisions of this Financing Agreement as
originally executed; and the words “herein,” “hereof,” “hereunder” and other words of similar
import refer to this Financing Agreement as a whole and not to any particular Article, Section or
subdivision hereof.



(c) The headings or titles of the several Articles and Sections hereof, and any
table of contents appended to copies hereof, shall be solely for convenience of reference and shall
not limit or otherwise affect the meaning, construction or effect of this Financing Agreement or
describe the scope or intent of any provisions hereof.

(d) All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with applicable generally accepted accounting principles as in
effect from time to time.

(e) Every “request,” “order,” “demand,” ‘“application,” ‘“appointment,”
“notice,” “statement,” “certificate,” “consent,” or similar action hereunder by any party shall,
unless the form thereof is specifically provided, be in writing signed by a duly authorized
representative of such party with a duly authorized signature.
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§)) The parties hereto acknowledge that each such party and their respective
counsel have participated in the drafting and revision of this Financing Agreement and the
Indenture. Accordingly, the parties agree that any rule of construction which disfavors the drafting
party shall not apply in the interpretation of this Financing Agreement or the Indenture or any
amendment or supplement or exhibit hereto or thereto.

Section 1.03. Effective Date. The provisions of this Financing Agreement shall be
effective on and as of the Closing Date, immediately upon the effectiveness of the Indenture.

ARTICLE 11

Representations, Warranties and Covenants

Section 2.01. Representations, Warranties and Covenants by the Borrower. The
Borrower represents, warrants and covenants as follows:

(a) The Borrower is a limited partnership and is qualified to do business in the
State and in every other state in which the nature of its business requires such qualification. The
General Partner is a limited liability company and is qualified to do business in the State and in
every other state in which the nature of its business requires such qualification. The Borrower and
the General Partner have full power and authority to own its properties and to carry on its business
as now being conducted and as contemplated to be conducted with respect to the Project, and to
enter into, and to perform and carry out the transactions provided for in this Financing Agreement,
all other Financing Documents contemplated hereby to be executed by the Borrower and/or the
General Partner and the Mortgage Loan Documents. This Financing Agreement, the other
Financing Documents to which the Borrower or the General Partner is a party, the Mortgage Loan
Documents and all other documents to which the Borrower or the General Partner is a party and
contemplated hereby or thereby have been duly authorized, executed and delivered by the
Borrower or the General Partner and constitute the legal, valid and binding obligations of the
Borrower or the General Partner, respectively, enforceable against the Borrower or the General
Partner, each in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting the rights of creditors generally and
general equitable principles. The officers of the Borrower and/or the General Partner executing
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this Financing Agreement, all other Financing Documents contemplated hereby to be executed by
the Borrower or the General Partner and the Mortgage Loan Documents are duly and properly in
office and fully authorized to execute the same.

(b) Neither the execution and delivery of this Financing Agreement, all other
Financing Documents to be executed by the Borrower, the Mortgage Loan Documents executed
by Borrower or any other documents contemplated hereby or thereby executed by Borrower, the
consummation of the transactions contemplated hereby or thereby, nor the fulfillment of or
compliance with the terms and conditions of this Financing Agreement, all other Financing
Documents to be executed by the Borrower, the Mortgage Loan Documents executed by Borrower
or any other documents contemplated hereby or thereby executed by Borrower, will, as of the
Closing Date, violate or contravene any provision of law, any order of any court or other agency
of government, or any of the organizational or other governing documents of the Borrower, or any
indenture, agreement or other instrument to which the Borrower is now a party or by which it or
any of its properties or assets is bound, or be in conflict with, result in a breach of or constitute a
default (with due notice or the passage of time or both) under any such indenture, agreement or
other instrument or any license, judgment, decree, law, statute, order, rule or regulation of any
governmental agency or body having jurisdiction over the Borrower or any of its activities or
properties, or, except as provided hereunder, result in the creation or imposition of any lien, charge
or encumbrance of any nature whatsoever upon any of the property or assets of the Borrower,
except for Permitted Liens.

(c) The Borrower has and will have a fee simple interest in the Land and to the
Improvements (each, as defined in the Subordinate Mortgage), subject to the Permitted Liens. The
Borrower is the sole borrower under the Mortgage Loan. The Borrower enjoys the peaceful and
undisturbed possession of all of the premises upon which it is operating its facilities.

(d) As of the Closing Date, no litigation or proceeding is pending or, to the
knowledge of the Borrower or the General Partner, threatened in writing against or affecting the
Borrower or the General Partner or any of the Borrower’s properties (including, without limitation,
the Project) which has a reasonable probability of having a material adverse effect on its financial
condition or business, or the transactions contemplated by this Financing Agreement, the
Indenture, the other Financing Documents or the Mortgage Loan Documents, or which in any way
would adversely affect the validity or enforceability of the Bonds, the Indenture, this Financing
Agreement, the other Financing Documents or the Mortgage Loan Documents, or the excludability
of interest on the Bonds from gross income for federal income tax purposes, or the ability of the
Borrower to perform its obligations under this Financing Agreement, the other Financing
Documents or the Mortgage Loan Documents executed by the Borrower.

(e) The Project and the operation of the Project (in the manner contemplated by
the Financing Documents) conform in all material respects with all applicable zoning (or a legal
non-conforming use), planning, building and environmental laws, ordinances and regulations of
governmental authorities having jurisdiction over the Project, all necessary utilities are available
to the Project, and the Borrower will obtain all requisite zoning, planning, building and
environmental and other permits which may become necessary with respect to the Project. The
Borrower has obtained or will obtain all licenses, permits and approvals necessary for the
ownership, operation and management of the Project, including all approvals essential to the
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transactions contemplated by this Financing Agreement, the Indenture, the other Financing
Documents, the Mortgage Loan Documents and any other documents contemplated hereby or
thereby.

) The financial statements which have been furnished to date by or on behalf
of the Borrower to the Issuer are complete and accurate in all material respects and present fairly
the financial condition of the Borrower as of their respective dates in accordance with generally
accepted accounting methods applied by the Borrower on a consistent basis, and since the date of
the most recent of such financial statements there has not been any material adverse change,
financial or otherwise, in the condition of the Borrower, and there have not been any material
transactions entered into by the Borrower other than transactions in the ordinary course of business,
and the Borrower does not have any material contingent obligations which are not otherwise
disclosed in its financial statements. There (i) is no completed, pending or, to the knowledge of
the Borrower or the General Partner, threatened bankruptcy, reorganization, receivership,
insolvency or like proceeding, whether voluntary or involuntary, affecting the Project, the
Borrower or the General Partner; and (ii) has been no assertion or exercise of jurisdiction over the
Project, the Borrower or the General Partner by any court empowered to exercise bankruptcy
powers.

(2) To its actual knowledge, no event has occurred and no condition exists with
respect to the Borrower or the Project that would constitute an Event of Default or that, with the
lapse of time, if not cured, or with the giving of notice, or both, would become an Event of Default.
The Borrower is not in default under the Regulatory Agreement.

(h) The Borrower has complied with all the terms and conditions of the Tax
Exemption Agreement, and the representations and warranties set forth in the Tax Exemption
Agreement and the Regulatory Agreement pertaining to the Borrower and the Project are true and
accurate in all material respects. The Borrower has furnished to the Issuer all information
necessary for the Issuer to file an IRS Form 8038 with respect to the Bonds, and all of such
information is and will be on the date of filing, true, complete and correct in all material respects.

(1) The Project is, as of the Closing Date, in compliance with all requirements
of the Regulatory Agreement, including all applicable requirements of the Act and the Code. The
Borrower intends to cause the residential units in the Project to be rented or available for rental on
a basis which satisfies the requirements of the Regulatory Agreement, including all applicable
requirements of the Act and the Code. All leases will comply with all applicable laws and the
Regulatory Agreement. The Project meets or will meet upon completion of the anticipated
rehabilitation the requirements of this Financing Agreement, the Regulatory Agreement, the Act
and the Code with respect to multifamily rental housing.

) No information, statement or report furnished in writing to the Issuer,
Fannie Mae, the Lender or the Trustee by the Borrower in connection with this Financing
Agreement, the other Financing Documents or the Mortgage Loan Documents or the
consummation of the transactions contemplated hereby and thereby (including, without limitation,
any information furnished by the Borrower in connection with the preparation of any materials
related to the issuance, delivery or offering of the Bonds on the Closing Date) contains any material
misstatement of fact or omits to state a material fact necessary to make the statements contained
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therein, in light of the circumstances under which they were made, not misleading; and the
representations and warranties of the Borrower and the statements, information and descriptions
contained in the Borrower’s closing certificates, as of the Closing Date, are true, correct and
complete, do not contain any untrue statement or misleading statement of a material fact, and do
not omit to state a material fact required to be stated therein or necessary to make the certifications,
representations, warranties, statements, information and descriptions contained therein, in the light
of the circumstances under which they were made, not misleading; and the estimates and the
assumptions provided by the Borrower contained herein and in any certificate of the Borrower
delivered as of the Closing Date are reasonable and based on the best information available to the
Borrower. Each of the certifications, representations, warranties, statements, information and
descriptions contained in the Tax Exemption Agreement is hereby incorporated into this Financing
Agreement by reference, as if fully set forth herein.

(k) To the best knowledge of the Borrower, no member, officer, agent or
employee of the Issuer has been or is in any manner interested, directly or indirectly, in that
person’s own name or in the name of any other person, in the Bonds, the Financing Documents,
the Mortgage Loan Documents, the Borrower or the Project, in any contract for property or
materials to be furnished or used in connection with the Project, or in any aspect of the transactions
contemplated by the Financing Documents or the Mortgage Loan Documents.

Q) No authorization, consent, approval, order, registration declaration or
withholding of objection on the part of or filing of or with any governmental authority not already
obtained or made (or to the extent not yet obtained or made the Borrower has no reason to believe
that such authorizations, consents, approvals, orders, registrations or declarations will not be
obtained or made in a timely fashion) is required for the execution and delivery or approval, as the
case may be, of this Financing Agreement, the other Financing Documents, the Mortgage Loan
Documents or any other documents contemplated by this Financing Agreement, the other
Financing Documents or the Mortgage Loan Documents, or for the performance of the terms and
provisions hereof or thereof by the Borrower.

(m)  The Borrower is not presently under any cease or desist order or other orders
of a similar nature, temporary or permanent, of any federal or state authority which would have
the effect of preventing or hindering performance of its duties hereunder, nor are there any
proceedings presently in progress or to its knowledge contemplated which would, if successful,
lead to the issuance of any such order.

(n) The Borrower acknowledges, represents and warrants that it understands
the nature and structure of the transactions relating to the financing of the Project; that it is familiar
with the provisions of all of the documents and instruments relating to such financing to which it
or the Issuer is a party or of which it is a beneficiary including, without limitation, the Indenture;
that it approves the initial appointment of the Trustee under the Indenture; that it understands the
risks inherent in such transactions, including, without limitation, the risk of loss of the Project; and
that it has not relied on the Issuer, the Lender or Fannie Mae for any guidance or expertise in
analyzing the financial or other consequences of the transactions contemplated by this Financing
Agreement and the Indenture or otherwise relied on the Issuer, the Lender or Fannie Mae in any
manner.



(0) The Borrower has not received any notice that it is not in compliance with
all provisions of the Comprehensive Environmental Response, Compensation, and Liability Act
of 1980, as amended (“CERCLA”); the Resource Conservation and Recovery Act; the Superfund
Amendments and Reauthorization Act of 1986; the Toxic Substances Control Act and all
environmental laws of the State (the “Environmental Laws”), or with any rules, regulations and
administrative orders of any governmental agency, or with any judgments, decrees or orders of
any court of competent jurisdiction with respect thereto; and the Borrower has not received any
assessment, notice (primary or secondary) of liability or financial responsibility, and no notice of
any action, claim or proceeding to determine such liability or responsibility, or the amount thereof,
or to impose civil penalties with respect to a site listed on any federal or state listing of sites
containing or believed to contain “hazardous materials” (as defined in the Environmental Laws),
nor has the Borrower received notification that any hazardous substances (as defined under
CERCLA) that it has disposed of have been found in any site at which any governmental agency
is conducting an investigation or other proceeding under any Environmental Law.

(p) The Borrower has not received any notice that it is not in full compliance
with the Employment Retirement Income Security Act of 1974 (“ERISA”), as amended, and the
Department of Labor regulations thereunder, with the Code and Regulations thereunder and with
terms of such plan or plans with respect to each pension or welfare benefit plan to which the
Borrower is a party or makes any employer contributions with respect to its employees, for the
current or prior plan years of such plans.

(q) The Borrower intends to hold the Project for its own account and has no
current plans to sell and has not entered into any agreement to sell all or any portion of the Project.

(r) All tax returns (federal, state and local) required to be filed by or on behalf
of the Borrower have been filed, and all taxes shown thereon to be due, including interest and
penalties, except such, if any, as are being actively contested by the Borrower in good faith, have
been paid or adequate reserves have been made for the payment thereof which reserves, if any, are
reflected in the audited financial statements described therein.

(s) The Borrower will comply with the requirements set forth in the Tax
Exemption Agreement and the Regulatory Agreement regarding the operation of the Project.

(t) All of the partnership interests in the Borrower are validly issued and are
fully registered, if required, with the applicable governmental authorities and/or agencies, and
except as described in the following sentence, there are no outstanding options or rights to purchase
or acquire those interests. At the end of the Compliance Period and/or at the end of the Credit
Period (each as defined in Section 42 of the Code), there will be an option(s) exercisable by the
Class A Limited Partner to acquire the Project and/or the interests of the Investor Limited Partner.

(u) The Borrower is, and will at all times be, a Single Purpose Entity.

(v) The Project is located wholly within the State.



(w)  None of the Issuer, the Trustee or any director, member, officer or employee
of the Issuer or the Trustee has any interest, financial, employment or other, in the Borrower, the
Project or the transactions contemplated hereby.

(x) The Borrower is not an “employee benefit plan,” as defined in Section 3(3)
of ERISA, subject to Title I of ERISA, and none of the assets in the Borrower constitutes or will
constitute “plan assets” of one or more such plans within the meaning of 29 C.F.R. Section 2510.3-
101.

(y) No part of the proceeds of the loan to the Borrower evidenced by this
Financing Agreement will be used for the purpose of acquiring any “margin stock” within the
meaning of Regulation U of the Board of Governors of the Federal Reserve System or for any
other purpose that would be inconsistent with such Regulation U or any other Regulation of such
Board of Governors, or for any purpose prohibited by any Mortgage Loan Document.

() The Borrower is not (i) an “investment company” or a company
“controlled” by an “investment company,” within the meaning of the Investment Company Act of
1940, as amended; (ii) 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 (iii) subject to any other federal
or state law or regulation which purports to restrict or regulate its ability to borrow money.

(aa)  Eachrequisition submitted by the Borrower shall contain an affirmation that
the foregoing representations and warranties remain true and correct as of the date thereof.

Section 2.02. Representations, Warranties and Covenants of the Issuer. The Issuer
represents, warrants and covenants as follows:

(a) Authority. The Issuer is a public and official agency of the State, is
authorized and empowered by the provisions of the Act and the Resolution to enter into the
transactions contemplated by this Financing Agreement and the Indenture and to carry out its
obligations hereunder and thereunder, and by proper action of its governing body has been duly
authorized to execute and deliver this Financing Agreement, the Indenture and the Tax Exemption
Agreement, and this Financing Agreement, the Indenture and the Tax Exemption Agreement have
been duly executed and delivered by the Issuer and are valid and binding obligations of the Issuer
enforceable in accordance with their terms.

(b) Pledge. The Bonds are to be issued and secured by the Indenture, pursuant
to which certain of the Issuer’s interests in this Financing Agreement and the Indenture, and the
revenues and income to be derived by the Issuer pursuant to this Financing Agreement and the
Indenture, will be pledged and assigned to the Trustee as security for payment of the principal,
premium, if any, and interest on the Bonds. The Issuer covenants that it has not and will not pledge
or assign its interest in the Indenture or this Financing Agreement, or the revenues and income
derived pursuant to this Financing Agreement or the Indenture, excepting the Reserved Rights of
the Issuer, other than to the Trustee under the Indenture to secure the Bonds. The Issuer will
comply with all provisions of the Act (and the rules promulgated thereunder) applicable to the
Bonds and the transactions contemplated by this Financing Agreement and the Indenture.
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(©) Conflicts. To the best knowledge of the Issuer, neither the execution and
delivery of this Financing Agreement, the Indenture, the Regulatory Agreement and the Tax
Exemption Agreement, the consummation of the transactions contemplated hereby and thereby,
nor the fulfillment of or compliance with the terms and conditions of this Financing Agreement,
the Indenture, the Regulatory Agreement or the Tax Exemption Agreement conflicts with or results
in a breach of the terms, conditions or provisions of any material restriction, agreement or
instrument to which the Issuer is a party, or by which it or any of its property is bound, or
constitutes a default under any of the foregoing.

THE ISSUER MAKES NO REPRESENTATION, COVENANT OR AGREEMENT AS
TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF THE BORROWER OR
THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY STATEMENTS,
MATERIALS, REPRESENTATIONS OR CERTIFICATIONS FURNISHED BY THE
BORROWER IN CONNECTION WITH THIS FINANCING AGREEMENT OR THE
INDENTURE, OR AS TO THE CORRECTNESS, COMPLETENESS OR ACCURACY
THEREOF.

Section 2.03. Representations, Warranties and Covenants of the Lender. The
Lender hereby represents, warrants and covenants as follows:

(a) The Lender is a national banking association. The Lender has duly
authorized the execution and delivery of this Financing Agreement.

(b) The Lender has complied with the provisions of the laws of the State which
are prerequisite to the consummation of, and has all necessary power and authority to consummate,
all transactions described in this Financing Agreement and all other agreements relating hereto.

Section 2.04. Compliance with Texas Government Code. Each of the Borrower
and Lender hereby verifies that it and its parent company, wholly- or majority-owned subsidiaries,
and other affiliates, if any, do not boycott Israel and, to the extent any of the documents referenced
in this paragraph is a contract for goods or services, will not boycott Israel during the term of this
Financing Agreement, the Loan Agreement, the Regulatory Agreement, the Tax Exemption
Agreement, the Subordination Agreement and the Bond Purchase Agreement and such
representation is hereby incorporated by reference into each of the documents referenced herein.
The foregoing verification is made solely to comply with Section 2271.002, Texas Government
Code, and to the extent such Section does not contravene applicable Federal law. As used in the
foregoing verification, ‘boycott Israel’ means refusing to deal with, terminating business activities
with, or otherwise taking any action that is intended to penalize, inflict economic harm on, or limit
commercial relations specifically with Israel, or with a person or entity doing business in Israel or
in an Israeli-controlled territory, but does not include an action made for ordinary business
purposes. Each of the Borrower and the Lender understands ‘affiliate’ to mean an entity that
controls, is controlled by, or is under common control with the respective party and exists to make
a profit.

Each of the Borrower and the Lender represents that neither it nor any of its parent

company, wholly- or majority-owned subsidiaries, and other affiliates is a company identified on
a list prepared and maintained by the Texas Comptroller of Public Accounts under Section
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2252.153 or Section 2270.0201, Texas Government Code, and posted on any of the following
pages of such officer’s internet website:

https://comptroller.texas.gov/purchasing/docs/sudan-list.pdf,
https://comptroller.texas.gov/purchasing/docs/iran-list.pdf,
https://comptroller.texas.gov/purchasing/docs/fto-list.pdf.

The foregoing representation is made solely to comply with Section 2252.152, Texas
Government Code, and to the extent such Section does not contravene applicable Federal law and
excludes the Borrower, the Lender and each of such entity’s parent company, wholly- or majority-
owned subsidiaries, and other affiliates, if any, that the United States government has affirmatively
declared to be excluded from its federal sanctions regime relating to Sudan or Iran or any federal
sanctions regime relating to a foreign terrorist organization. Each of the Borrower and Lender
understands ‘affiliate’ to mean an entity that controls, is controlled by, or is under common control
with the respective party and exists to make a profit.

ARTICLE 111

THE BONDS AND THE PROCEEDS THEREOF

The Issuer has authorized the issuance of the Bonds in the aggregate principal amount of
$[ ] and Bonds in such amount shall be issued and Outstanding as of the Closing Date. The
obligations of the Issuer, the Lender, the Trustee and the Borrower under this Financing Agreement
are expressly conditioned upon (i) the sale, issuance and delivery of the Bonds, (ii) receipt by the
Trustee of the amounts set forth in Section 5.04 of the Indenture, and (iii) the making of the
Mortgage Loan by the Issuer and the assignment thereof to the Lender and the delivery of the
payment therefor by the Lender to the Trustee. None of the Issuer, the Lender, the Trustee or
Fannie Mae shall have any liability for any fees, costs or expenses, including, without limitation,
Costs of Issuance of the Bonds; all of such fees, costs and expenses shall be paid by the Borrower.

ARTICLE IV

THE BONDS, THE MORTGAGE LOAN AND FEES

Section 4.01. Amount and Source of Mortgage Loan. Upon the issuance and delivery
of the Bonds, pursuant to Sections 2.01 and 2.06 of the Indenture, the Issuer will make the
Mortgage Loan to the Borrower, and the Borrower will apply the proceeds of the Bonds as
provided in Section 5.08 of the Indenture to pay Project Costs, and to the extent the proceeds of
the Bonds remain after the Closing Date, the Trustee will transfer certain proceeds of the Bonds
into the Rehabilitation Account as provided in Section 5.08 of the Indenture. The Trustee shall
apply the amounts deposited into the Collateral Fund as provided in Section 5.09 of the Indenture
to secure the Bonds until the MBS Delivery Date and then to purchase the MBS. The Borrower
accepts the Mortgage Loan from the Issuer, upon the terms and conditions set forth herein, in the
Mortgage Loan Documents and in the Indenture, and subject to the terms and conditions of the
Tax Exemption Agreement and the Regulatory Agreement. On the Closing Date, the Issuer will
cause the proceeds of the Assigned Loan to be provided to the Trustee for deposit to the Collateral
Fund. The Borrower acknowledges its obligation and agrees to pay all amounts necessary to pay
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principal of, premium, if any, and interest on the Bonds as provided in the Indenture. The
Borrower has made arrangements for the delivery to the Trustee of the MBS and of certain other
Eligible Funds as contemplated herein and in the Indenture. Payments on the MBS received by
the Trustee shall be credited to amounts due from the Borrower for payment of principal of,
premium, if any, and interest on the Bonds.

Section 4.02. Payment of Fees and Expenses. In addition to all fees, costs, expenses
and other amounts required to be paid by the Borrower under the Mortgage Loan Documents, the
Borrower shall make the following deposits and pay, without duplication, the following fees and
expenses:

(a) All amounts required to (i) pay the Trustee Fees and Expenses, and (ii)
reimburse the Trustee for all out of-pocket expenses, fees, costs and other charges, including
reasonable counsel fees and taxes (excluding income, value added and similar business taxes),
reasonably and necessarily incurred by the Trustee in performing its duties as Trustee under the
Indenture and the Tax Exemption Agreement.

(b) The Ordinary Issuer Fees and Expenses, and the reasonable fees and
expenses of the Issuer or any agents, attorneys, accountants, consultants selected by the Issuer to
act on its behalf in connection with the Financing Documents, the Mortgage Loan Documents or
the Bonds, including, without limitation, any and all reasonable expenses incurred in connection
with the authorization, issuance, sale and delivery of the Bonds or in connection with any litigation
which may at any time be instituted involving the Financing Documents, the Mortgage Loan
Documents or the Bonds or any of the other documents contemplated thereby, or in connection
with the reasonable supervision or inspection of the Borrower, its properties, assets or operations
or otherwise in connection with the administration of the foregoing.

(©) [Reserved].

(d) The fees of the Rebate Analyst and any other consultant as required by the
Tax Exemption Agreement and all out-of-pocket expenses of the Rebate Analyst.

(e) The annual rating maintenance fee, if any, of any Rating Agency then rating
the Bonds.

® All Costs of Issuance of the Bonds, including, but not limited to, Rating
Agency fees, printing expenses, attorneys’ fees and the Underwriter’s fees, and all expenses of
originating the Mortgage Loan, the Borrower acknowledging that all such fees, costs and expenses
(except to the extent included in the Mortgage Note Rate) must be paid by the Borrower separate
and apart from payments due under the Mortgage Loan and will not be included in the Mortgage
Note Rate.

(2) The Costs of Issuance Deposit to be made to the Costs of Issuance Fund on
the Closing Date pursuant to Sections 5.04 and 5.06 of the Indenture.
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(h) These obligations and those in Section 5.09 hereof shall remain valid and in
effect notwithstanding repayment of the Mortgage Loan hereunder or termination of this Financing
Agreement or the Indenture.

All fees and expenses not included in the Mortgage Note Rate shall not be secured by the
Mortgage, except as provided for therein, and shall be subordinate to the Borrower’s obligations
under the Mortgage Loan in all respects and shall be secured by the Subordinate Mortgage subject
to the provisions of the Subordination Agreement. No such fees or expenses payable to the Issuer
or the Trustee shall be paid from the proceeds of the MBS except with respect to the Trustee
pursuant to Section 9.02 of the Indenture.

Section 4.03.  Notification of Prepayment of Mortgage Note. The Lender shall notify
the Trustee and the Issuer promptly of the receipt of any prepayment of the Mortgage Note,
whether upon acceleration, by reason of application of insurance or condemnation proceeds,
optional prepayment or otherwise. If such prepayment results in revisions to the Mortgage Loan
Amortization Schedule attached hereto as Exhibit B, the Lender shall provide the revised Mortgage
Loan Amortization Schedule to the Trustee and the Issuer.

Section 4.04.  Intentionally omitted.

Section 4.05.  Completion Date. The Borrower shall notify the Issuer and the Trustee
of the Completion Date by the delivery of a Completion Certificate signed by the Authorized
Borrower Representative substantially in the form of Exhibit C attached hereto. The Completion
Certificate shall be delivered as promptly as practicable, but no more than thirty (30) days after
the occurrence of the events and conditions referred to in paragraph (a) of the Completion
Certificate.

Section 4.06.  Disbursements from the Bond Proceeds Fund. Subject to the
provisions below and so long as no Event of Default hereunder has occurred and is continuing for
which the principal amount of the Bonds has been declared to be immediately due and payable
pursuant to Section 8.02 hereof and Section 8.02 of the Indenture, and no Determination of
Taxability has occurred, disbursements from the Bond Proceeds Fund shall be made only to pay
any of the Project Costs.

Any disbursements from the Bond Proceeds Fund for the payment of Project Costs shall
be made by the Trustee only upon the receipt by the Trustee of: (a) a disbursement request in the
form attached as Exhibit C to the Indenture, on which the Trustee may conclusively rely; and (b)
the deposit on the Closing Date of the proceeds of the Assigned Loan in the amount specified in
Section 5.04(e) of the Indenture. Each such disbursement request shall be consecutively numbered
and accompanied by a copy of the approval of the Lender of the payments or reimbursements
requested. Proceeds of the Bonds disbursed pursuant to the provisions of this Financing
Agreement may only be used to pay the Project Costs.

Notwithstanding any provision of this Financing Agreement or any provision of the
Indenture to the contrary, the Trustee shall only disburse funds from the Bond Proceeds Fund upon
the deposit to the Collateral Fund on the Closing Date of the proceeds of the Assigned Loan in an
amount equal to the principal amount of the Bonds.
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ARTICLE V

Covenants, Undertakings and Obligations of the Borrower

Section 5.01. Taxes, Other Governmental Charges and Utility Charges. The
Borrower shall pay, or cause to be paid, promptly as the same become due and payable, every
lawful cost, expense and obligation of every kind and nature, foreseen or unforeseen, for the
payment of which the Issuer, or the Trustee, is or shall become liable by reason of its or their estate
or interest in the Project or any portion thereof, by reason of any right or interest of the Issuer or
the Trustee in or under this Financing Agreement, or by reason of or in any manner connected with
or arising out of the possession, operation, maintenance, alteration, repair, rebuilding, use or
occupancy of the Project or any portion thereof, including, without limitation, all taxes (except
income, value added, business income and similar taxes of such entities), assessments, whether
general or special, all costs of maintenance and repair, insurance premiums (including public
liability insurance and insurance against damage to or destruction of the Project) concerning or in
any way related to the Project, or any part thereof, and any expenses or renewals thereof, all utility
and other charges and assessments concerning or in any way related to the Project, and
governmental charges and impositions of any kind whatsoever that may at any time be lawfully
assessed or levied against or with respect to the Project or any machinery, equipment or other
property installed or brought by the Borrower therein or thereon; provided, however, that the
Borrower shall have the right to protest any such taxes or assessments and to require the Issuer or
the Trustee, at the Borrower’s expense, to protest and contest any such taxes or assessments levied
upon them and that the Borrower shall have the right to withhold payment of any such taxes or
assessments pending disposition of any such protest or contest unless such withholding, protest or
contest would materially adversely affect the rights or interests of the Issuer or the Trustee;
provided further, however, that any amounts payable hereunder that are also required to be paid
by the terms of the Mortgage shall be paid without duplication on the terms provided in the
Mortgage.

Upon request, the Borrower shall furnish to the Issuer and the Trustee proof of the payment
of any such tax, assessment or other governmental or similar charge, or any other charge which is
payable by the Borrower as set forth above.

Section 5.02. Compliance With Laws. The Borrower shall, throughout the term of this
Financing Agreement and at no expense to the Issuer, the Trustee, the Lender or Fannie Mae
promptly comply or cause compliance with all laws, ordinances, rules, regulations and
requirements of duly constituted public authorities which may be applicable to the Project or to
the repair and alteration thereof, or to the use or manner of use of the Project, including, but not
limited to, the applicable provisions of the Americans With Disabilities Act and all applicable
federal, State and local environmental, labor, health and safety laws, rules and regulations.

Section 5.03. Maintenance of Legal Existence. During the term of this Financing
Agreement, the Borrower shall maintain its existence as set forth in Section 2.01(a) and shall not
terminate, dissolve or dispose of all or substantially all of its assets; provided, however, that the
Borrower may, with the written permission of the Issuer, consolidate with or merge into another
entity or permit one or more other entities to consolidate with or merge into it, or transfer all or
substantially all of its assets to another entity, but only on the condition that the assignee entity or
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the entity resulting from or surviving such merger or consolidation (if other than the Borrower),
or the entity to which such transfer shall be made, shall be duly organized and existing, in good
standing and qualified to do business under the laws of the State, shall remain so continuously
during the term hereof, and shall expressly assume in writing and agree to perform all of the
Borrower’s obligations hereunder and under all other documents executed by the Borrower in
connection with the issuance of the Bonds, including the Tax Exemption Agreement and the
Regulatory Agreement; provided, further, that (i) the Borrower delivers a Favorable Opinion of
Bond Counsel, and (ii) any transfer of the Project shall be effected in accordance with the Mortgage
Loan Documents. Nothing in this Section 5.03 shall be deemed to relieve the Borrower of its
obligations to comply with the provisions of the Mortgage Loan Documents.

Section 5.04. Operation of Project.

The Borrower will not sell, transfer or otherwise dispose of the Project except in
accordance with the Regulatory Agreement, the Tax Exemption Agreement, the Mortgage Loan
Documents and Section 5.03 of this Financing Agreement.

Section 5.05. Tax Covenants. The Borrower hereby represents, warrants, covenants
and agrees that:

(a) The Borrower will not take any action or omit to take any action which, if
taken or omitted, respectively, would adversely affect the excludability of interest on the Bonds
from gross income for federal income tax purposes. With the intent not to limit the generality of
the foregoing, the Borrower covenants and agrees that it will comply with the instructions and
requirements of the Tax Exemption Agreement, which is incorporated by reference herein as if set
forth fully herein.

(b) The Borrower will, on a timely basis, provide the Issuer with all necessary
information and, with respect to the Borrower’s rebate requirement or yield reduction payments
(both as may be required under the Tax Exemption Agreement) required to be paid, all necessary
funds, in addition to any funds that are then available for such purpose in the Rebate Fund, to
enable the Issuer to comply with all arbitrage and rebate requirements of the Code. To that end,
the Borrower covenants and agrees to make such payments to the Trustee as are required of it
under the Tax Exemption Agreement. The obligation of the Borrower to make such payments
shall remain in effect and be binding upon the Borrower notwithstanding the release and discharge
of the Indenture and this Financing Agreement.

(c) Neither the Borrower nor any “related party,” within the meaning of Section
1.150-1(b) of the Regulations, to the Borrower is permitted to purchase any Bonds in an amount
related to the amount of the Mortgage Note.

(d) The requirements stated in this Section 5.05 will survive the defeasance and
discharge of the Bonds for as long as such matters are relevant to the excludability of interest on
the Bonds from gross income for federal income tax purposes.
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Section 5.06. Further Assurances and Corrective Instruments. The parties hereto
agree that they will, from time to time, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements hereto and to the other documents contemplated
hereby as may reasonably be required to carry out the intention of or to facilitate the performance
of this Financing Agreement, the Mortgage Loan Documents or the other Financing Documents
or to perfect or give further assurances of any of the rights granted or provided for herein, the
Mortgage Loan Documents or the other Financing Documents.

The Borrower shall execute and file, or shall cause to be executed and filed, any and all
financing statements, or any amendments thereof or continuation statements thereto, to perfect the
security interests granted in the Indenture, in the manner prescribed in the Indenture. The
Borrower shall pay all costs of filing such instruments and any fees and expenses (including
reasonable attorney’s fees) associated therewith.

Section 5.07. Compliance With Other Documents. The Borrower shall make all
payments and shall observe and perform all covenants, conditions and agreements required to be
paid, observed or performed by the Borrower under the Financing Documents, the Mortgage Note,
the Mortgage, the other Mortgage Loan Documents, the Regulatory Agreement and all other
documents, instruments or agreements which may at any time, or from time to time, be entered
into by the Borrower with respect to the Project or the operation, occupancy or use thereof. The
Indenture has been submitted to the Borrower for examination, and the Borrower, by execution of
this Financing Agreement, acknowledges and agrees that it has participated in the negotiation of
the Indenture that it has approved and agreed to each of the provisions of the Indenture and that it
is bound by, shall adhere to the provisions of, and shall have the rights set forth by the terms and
conditions of, the Indenture and covenants and agrees to perform all obligations required of the
Borrower pursuant to the terms of the Indenture.

The Borrower hereby grants to the Trustee for the benefit of the Lender, Fannie Mae and
the Bondholders a security interest in all of its rights in and to all funds created or established by
the Trustee under the Indenture (other than the Rebate Fund and the Bond Proceeds Fund) in the
manner and subject to the terms and conditions of the Indenture.

Section 5.08. Notice of Certain Events. The Borrower hereby covenants to advise the
Lender, the Issuer and the Trustee promptly in writing of the occurrence of any default by the
Borrower in the performance or observance of any covenant, agreement, representation, warranty
or obligation of the Borrower set forth in this Financing Agreement, in any of the other Financing
Documents or any other documents contemplated hereby or thereby, or of any Event of Default
hereunder known to it or of which it has received notice, or any event which, with the passage of
time or service of notice, or both, would constitute an Event of Default hereunder, specifying the
nature and period of existence of such event and the actions being taken or proposed to be taken
with respect thereto. Such notice shall be given promptly, and in no event less than ten (10)
Business Days after the Borrower receives notice or has knowledge of the occurrence of any such
event. The Borrower further agrees that it will give prompt written notice to the Trustee, the Issuer,
and the Lender if insurance proceeds or condemnation awards are received with respect to the
Project and are not used to repair or replace the Project, which notice shall state the amount of
such proceeds or award.
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The Borrower further covenants to provide such parties notice of the Placed in Service
Date promptly upon its occurrence.

Section 5.09. Indemnification.

(a) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
THE BORROWER HEREBY COVENANTS AND AGREES AS FOLLOWS: TO PROTECT,
INDEMNIFY AND SAVE THE ISSUER AND ITS GOVERNING BOARD MEMBERS,
DIRECTORS, OFFICERS, AGENTS AND EMPLOYEES (EACH, AN “ISSUER
INDEMNIFIED PARTY,” AND COLLECTIVELY, “ISSUER INDEMNIFIED PARTIES”)
HARMLESS FROM AND AGAINST ALL LIABILITY, LOSSES, DAMAGES, COSTS,
EXPENSES (INCLUDING REASONABLE ATTORNEYS’ FEES), TAXES, CAUSES OF
ACTION, SUITS, CLAIMS, DEMANDS AND JUDGMENTS OF ANY NATURE OR FORM,
BY OR ON BEHALF OF ANY PERSON ARISING IN ANY MANNER FROM THE
TRANSACTION OF WHICH THIS FINANCING AGREEMENT IS A PART OR ARISING IN
ANY MANNER IN CONNECTION WITH THE PROJECT OR THE FINANCING OF THE
PROJECT INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
ARISING FROM (I) THE WORK DONE ON THE PROJECT OR THE OPERATION OF THE
PROJECT DURING THE TERM OF THIS FINANCING AGREEMENT OR (II) ANY
BREACH OR DEFAULT ON THE PART OF THE BORROWER IN THE PERFORMANCE OF
ANY OF ITS OBLIGATIONS UNDER THIS FINANCING AGREEMENT, OR (III) THE
PROJECT OR ANY PART THEREOF, OR (IV) ANY VIOLATION OF CONTRACT,
AGREEMENT OR RESTRICTION RELATING TO THE PROJECT EXCLUDING THE
PAYMENT OF THE PRINCIPAL, PREMIUM, IF ANY, AND INTEREST ON THE BONDS,
OR (V) ANY LIABILITY, VIOLATION OF LAW, ORDINANCE OR REGULATION
AFFECTING THE PROJECT OR ANY PART THEREOF OR THE OWNERSHIP OR
OCCUPANCY OR USE THEREOF. UPON NOTICE FROM AN ISSUER INDEMNIFIED
PARTY, THE BORROWER SHALL DEFEND SUCH ISSUER INDEMNIFIED PARTY IN
ANY ACTION OR PROCEEDING BROUGHT IN CONNECTION WITH ANY OF THE
ABOVE; PROVIDED, HOWEVER, THAT THE ISSUER INDEMNIFIED PARTIES SHALL
HAVE THE RIGHT TO EMPLOY SEPARATE COUNSEL IN ANY ACTION DESCRIBED IN
THE PRECEDING SENTENCE AT THE EXPENSE OF THE BORROWER.

IT IS THE INTENTION OF THE PARTIES HERETO THAT THE ISSUER
INDEMNIFIED PARTIES SHALL NOT INCUR PECUNIARY LIABILITY BY REASON OF
THE TERMS OF THIS FINANCING AGREEMENT OR BY REASON OF THE
UNDERTAKINGS REQUIRED OF ANY OF THE ISSUER INDEMNIFIED PARTIES IN
CONNECTION WITH THE ISSUANCE OF THE BONDS, INCLUDING BUT NOT LIMITED
TO THE EXECUTION AND DELIVERY OF THE INDENTURE, THIS FINANCING
AGREEMENT, THE TAX EXEMPTION AGREEMENT, THE REGULATORY
AGREEMENT, AND ALL OTHER INSTRUMENTS AND DOCUMENTS REQUIRED TO
CLOSE THE TRANSACTION; THE PERFORMANCE OF ANY ACT REQUIRED OF ANY
OF THE ISSUER INDEMNIFIED PARTIES BY THIS FINANCING AGREEMENT; OR THE
PERFORMANCE OF ANY ACT REQUESTED OF ANY OF THE ISSUER INDEMNIFIED
PARTIES BY THE BORROWER OR IN ANY WAY ARISING FROM THE TRANSACTION
OF WHICH THIS FINANCING AGREEMENT IS A PART OR ARISING IN ANY MANNER
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IN CONNECTION WITH THE PROJECT OR THE FINANCING OF THE PROJECT,
INCLUDING BUT NOT LIMITED TO THE EXECUTION AND DELIVERY OF THE
INDENTURE, THIS FINANCING AGREEMENT, THE TAX EXEMPTION AGREEMENT,
THE REGULATORY AGREEMENT AND ALL OTHER INSTRUMENTS AND
DOCUMENTS REQUIRED TO CLOSE THE TRANSACTION; NEVERTHELESS, IF AN
ISSUER INDEMNIFIED PARTY SHOULD INCUR ANY SUCH PECUNIARY LIABILITY
WITH RESPECT TO EVENTS OCCURRING AFTER THE DATE HEREOF, THEN IN SUCH
EVENT THE BORROWER SHALL INDEMNIFY AND HOLD SUCH ISSUER
INDEMNIFIED PARTY HARMLESS AGAINST ALL CLAIMS BY OR ON BEHALF OF ANY
PERSON, ARISING OUT OF THE SAME, AND ALL COSTS AND EXPENSES INCURRED
IN CONNECTION WITH ANY SUCH CLAIM OR IN CONNECTION WITH ANY ACTION
OR PROCEEDING BROUGHT THEREON, AND UPON TIMELY NOTICE FROM AN
ISSUER INDEMNIFIED PARTY, THE BORROWER SHALL DEFEND THE ISSUER
INDEMNIFIED PARTIES IN ANY SUCH ACTION OR PROCEEDING, AND PROVIDE
COMPETENT COUNSEL SATISFACTORY TO THE ISSUER INDEMNIFIED PARTIES
AND THE BORROWER SHALL PAY THE EXPENSES OF THE ISSUER INDEMNIFIED
PARTIES, INCLUDING PAYMENT OF THE COUNSEL USED BY THE ISSUER
INDEMNIFIED PARTIES; PROVIDED, HOWEVER, THAT AN ISSUER INDEMNIFIED
PARTY SHALL HAVE THE RIGHT TO EMPLOY SEPARATE COUNSEL IN ANY ACTION
DESCRIBED IN THE PRECEDING SENTENCE AT THE EXPENSE OF THE BORROWER.

NOTWITHSTANDING ANY PROVISION OF THIS FINANCING AGREEMENT TO
THE CONTRARY, EACH ISSUER INDEMNIFIED PARTY SHALL BE INDEMNIFIED BY
THE BORROWER WITH RESPECT TO LIABILITIES ARISING FROM THE SUCH
PARTY’S OWN GROSS NEGLIGENCE, NEGLIGENCE OR BREACH OF CONTRACTUAL
DUTY, BUT NOT FOR ANY LIABILITIES ARISING FROM THE SUCH PARTY’S OWN
BAD FAITH, FRAUD OR WILLFUL MISCONDUCT.

NOTWITHSTANDING ANY PROVISION OF THIS FINANCING AGREEMENT TO
THE CONTRARY THE BORROWER’S OBLIGATIONS WITH RESPECT TO
INDEMNIFICATION WILL NOT BE SECURED BY THE PROJECT AND SHALL BE
PERSONAL OBLIGATIONS OF THE BORROWER AND ANY SUCCESSOR OWNER OF
THE PROJECT BY FORECLOSURE, DEED IN LIEU OF FORECLOSURE OR OTHERWISE
SHALL NOT BE RESPONSIBLE FOR OR INCUR ANY LIABILITY WITH RESPECT TO
ANY INDEMNIFICATION OBLIGATIONS DESCRIBED HEREIN.

(b) The Borrower covenants and agrees to indemnify, hold harmless and defend
the Trustee, and its officers, members, directors, officials, agents and employees (each an
“indemnified party”) from and against, (a) any and all claims, joint or several, by or on behalf of
any person arising from any cause whatsoever in connection with transactions contemplated
hereby or otherwise in connection with the Project, the Bonds or the execution or amendment of
any document relating thereto, including, but not limited to, the Financing Documents; (b) any and
all claims, joint or several, arising from any cause whatsoever in connection with the approval of
financing for the Project or the making of the Mortgage Loan, or the execution or amendment of
any document related thereto, including, but not limited to, the Mortgage Loan Documents; (c)
any and all claims, joint or several, arising from any act or omission of the Borrower or any of its
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agents, servants, employees or licensees, in connection with the Project or the Mortgage Loan,
including but not limited to, the Mortgage Loan Documents; (d) all reasonable costs, counsel fees,
expenses or liabilities incurred in connection with any such claim, or proceeding brought thereon;
(e) any and all claims arising in connection with the issuance and sale, resale or remarketing of
any Bonds or any certifications or representations made by any Person other than the party seeking
indemnification in connection therewith and the carrying out by the Borrower of any of the
transactions contemplated by the Bonds, the Financing Documents, and the Mortgage Loan
Documents; (f) any and all claims arising in connection with the operation of the Project, or the
conditions thereof, environmental or otherwise, occupancy, use, possession, conduct or
management of work done in or about, or from the planning, design, acquisition, rehabilitation,
equipping, installation or construction of, the Project or any part thereof; and (g) any and all losses,
claims, damages, liabilities or expenses, joint or several, arising out of or connected with the
Trustee’s acceptance or administration of the trusts created by the Indenture and the exercise of its
powers or duties thereunder or under this Financing Agreement, the Regulatory Agreement or any
other agreements in connection therewith to which it is a party; except to the extent such damages
are caused by the negligence or willful misconduct of such indemnified party. In the event that
any action or proceeding is brought against any indemnified party with respect to which indemnity
may be sought hereunder, the Borrower, upon written notice from the indemnified party, shall
assume the investigation and defense thereof, including the employment of counsel selected by the
Borrower, subject to the approval of the indemnified party in such party’s sole but reasonable
discretion, and shall assume the payment of all expenses related thereto, with full power to litigate,
compromise or settle the same in its sole discretion; provided that the Trustee shall have the right
to review and approve or disapprove any such compromise or settlement. Each indemnified party
shall have the right to employ separate counsel in any such action or proceeding and participate in
the investigation and defense thereof, and the Borrower shall pay the reasonable fees and expenses
of such separate counsel; provided, however, that unless such separate counsel is employed with
the approval of the Borrower, which approval shall not be unreasonably withheld, the Borrower
shall not be required to pay the fees and expenses of such separate counsel. The failure by the
Trustee to give the Borrower the notice referred to above shall not affect the indemnification
obligations of the Borrower hereunder, except to the extent the Borrower shall have been
prejudiced by such failure.

Notwithstanding any transfer of the Project to another owner in accordance with
the provisions of the Regulatory Agreement, the Borrower shall remain obligated to
indemnify each indemnified party pursuant to this Section if such subsequent owner fails
to indemnify any party entitled to be indemnified hereunder, unless such indemnified party
has consented to such transfer and to the assignment of the rights and obligations of the
Borrower hereunder.

During any period that the Lender or Fannie Mae owns the Project and that this
Section 5.09 is applicable to the Lender and Fannie Mae, the obligations of the Lender or
Fannie Mae, as applicable, under this Section 5.09 shall be limited to acts and omissions
of the Lender or Fannie Mae occurring during the period of the Lender’s or Fannie Mae’s
ownership of the Project.
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Nothing contained in this Section 5.09 shall in any way be construed to limit the
indemnification rights of the Issuer contained in the Regulatory Agreement. With respect
to the Issuer, the Regulatory Agreement shall control in any conflicts between this Section
5.09 and the Regulatory Agreement.

Section 5.10. Right to Perform Borrower’s Obligations. In the event the Borrower
fails to perform any of its obligations under this Financing Agreement, the Issuer, the Lender,
Fannie Mae and/or the Trustee, after giving the requisite notice, if any, may, but shall be under no
obligation to, perform such obligation and pay all costs related thereto, and all such costs so
advanced by the Issuer, the Lender, Fannie Mae or the Trustee shall become an additional
obligation of the Borrower hereunder, payable on demand with interest thereon at the default rate
of interest payable under the Mortgage Loan Documents.

Section 5.11. Nonrecourse Provisions. Notwithstanding anything to the contrary, the
obligations of the Borrower pursuant to this Financing Agreement shall be secured by the
Subordinate Mortgage subject to the provisions of the Subordination Agreement, and except with
respect to Sections 4.02 and 5.09 hereof shall be non-recourse to the Borrower and its partners,
members, shareholders, directors, officers, employees or agents. Sections 4.02 and 5.09 shall be
recourse to the Borrower but non-recourse to the partners, members, shareholders, directors,
officers, employees or agents of the Borrower.

Section 5.12. Indenture of Trust. The provisions of the Indenture concerning the
Bonds and other matters therein are an integral part of the terms and conditions of the Mortgage
Loan, and this Financing Agreement shall constitute conclusive evidence of approval of the
Indenture by the Borrower to the extent it relates to the Borrower. Additionally, the Borrower
agrees that, whenever the Indenture by its terms imposes a duty or obligation upon the Borrower,
such duty or obligation shall be binding upon the Borrower to the same extent as if the Borrower
were an express party to the Indenture, and the Borrower agrees to carry out and perform all of its
obligations under the Indenture as fully as if the Borrower were a party to the Indenture.

ARTICLE VI

Mortgage Loan Documents

Section 6.01. Assurances. The Borrower, the Issuer and the Trustee mutually agree that
no party hereto shall enter into any contract or agreement, perform any act, or request any other
party hereto to enter into any contracts or agreements or perform any acts, which shall adversely
affect the Mortgage Loan Documents in any material respect.

Section 6.02. Security for Borrower Obligations. The Issuer acknowledges that the
Project shall be encumbered by the Mortgage Loan Documents. Notwithstanding any provisions
of this Financing Agreement or the Regulatory Agreement to the contrary, all obligations of the
Borrower under this Financing Agreement and the Regulatory Agreement for the payment of
money and all claims for damages against the Borrower occasioned by breach or alleged breach
by the Borrower of its obligations under the Regulatory Agreement or this Financing Agreement,
including indemnification obligations, shall be secured by the Subordinate Mortgage subject to the
provisions of the Subordination Agreement.
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ARTICLE VII

Trustee’s Interest in Agreement
Section 7.01. Issuer Assignment of Financing Agreement.

(a) Pursuant to the Indenture, the Issuer shall pledge, assign and transfer all of
its right, title and interest in this Financing Agreement (other than the Reserved Rights of the
Issuer), and the revenues, receipts and collections hereunder and thereunder, to the Trustee in the
manner and to the extent provided in the Indenture as security for the payment of the principal of,
premium, if any, and interest on the Bonds, and the parties hereby acknowledge that the covenants
and agreements contained herein are for the benefit of the registered owners from time to time of
the Bonds and may be enforced on their behalf by the Trustee. The Issuer shall execute and deliver
from time to time, in addition to the instruments of assignment herein specifically provided for,
such other and further instruments and documents as may be reasonably requested by the Trustee
from time to time to further evidence, effect or perfect such pledge and assignment for the purposes
contemplated in the Indenture.

(b) The Borrower hereby acknowledges and consents to the assignment and
pledge (subject to the reservation by the Issuer of its Reserved Rights) by the Issuer to the Trustee
in the manner and to the extent provided in the Indenture. The Borrower further acknowledges
and consents to the right of the Trustee to enforce all rights of the Issuer and the Bondholders
assigned under the Indenture.

ARTICLE VIII

Events of Default and Remedies

Section 8.01. Events of Default. Each of the following shall constitute an event of
default under this Financing Agreement, and the term “Event of Default” shall mean, whenever
used in this Financing Agreement, any one or more of the following events (after taking into
account any applicable notice and cure period):

(a) Failure by the Borrower to pay any amounts due under this Financing
Agreement at the times and in the amounts required hereby; or

(b) Failure by the Borrower to observe or perform any covenants, agreements
or obligations in this Financing Agreement on its part to be observed or performed (other than as
provided in clause (a) above) for a period of thirty (30) days after receipt of written notice
specifying such failure and requesting that it be remedied, given to the Borrower by any party to
this Financing Agreement; provided, however, that if said failure shall be such that it cannot be
corrected within such period, it shall not constitute an Event of Default if the failure is correctable
without material adverse effect on the Bonds and if corrective action is instituted by the Borrower
within such period and diligently pursued until the failure is corrected, and provided further that
any such failure shall have been cured within ninety (90) days of receipt of notice of such failure;
or
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(c) Breach of any of the covenants, agreements or obligations of the Borrower
under or the occurrence of a default which is continuing under the Tax Exemption Agreement or
the Regulatory Agreement, including any exhibits thereto; or

(d) The occurrence of an Event of Default caused by the Borrower under and
as defined in the Indenture or under any of the other Financing Documents.

Nothing contained in this Section 8.01 is intended to amend or modify any of the provisions
of the Mortgage Loan Documents or to bind the Borrower, the Lender or Fannie Mae to any notice
and cure periods other than as expressly set forth in the Mortgage Loan Documents.

Section 8.02. Remedies Upon an Event of Default.

(a) Subject to Section 8.02(d), whenever any Event of Default shall have
occurred and be continuing, the Issuer or the Trustee may take any one or more of the following
remedial steps:

(1) By any suit, action or proceeding, pursue all remedies now or
hereafter existing at law or in equity to collect all amounts then due and thereafter
to become due under this Financing Agreement, to enforce the performance of any
covenant, obligation or agreement of the Borrower under this Financing Agreement
(subject to the nonrecourse provisions of this Financing Agreement and the
Regulatory Agreement) or to enjoin acts or things which may be unlawful or in
violation of the rights of the Issuer or the Trustee.

(11) Take whatever other action at law or in equity may appear necessary
or desirable to enforce any monetary obligation of the Borrower under this
Financing Agreement or to enforce any other covenant, obligation or agreement of
the Borrower under (1) this Financing Agreement, (2) the Tax Exemption
Agreement or (3) the Regulatory Agreement.

(ii1))  Have access to and inspect, examine, audit and make copies of the
books and records and any and all accounts, data and income tax and other tax
returns of the Borrower.

(b) The provisions of subsection (a) hereof are subject to the condition that if,
after any Event of Default, except a default under the Regulatory Agreement, (i) all amounts which
would then be payable hereunder by the Borrower if such Event of Default had not occurred and
was not continuing shall have been paid by or on behalf of the Borrower, and (ii) the Borrower
shall have also performed all other obligations in respect of which it is then in default hereunder
and shall have paid the reasonable charges and expenses of the Issuer and the Trustee, including
reasonable attorney fees and expenses paid or incurred by either the Issuer or the Trustee in
connection with such default, then and in every such case, such Event of Default may be waived
and annulled by the Trustee, but no such waiver or annulment shall extend to or affect any
subsequent Event of Default or impair any right or remedy consequent thereon.
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(c) Subject to the limitations of the Regulatory Agreement and this Financing
Agreement, the Issuer, without the consent of the Trustee, but only after written notice to the
Trustee, the Borrower, the Lender and Fannie Mae, may take whatever action at law or in equity
may appear necessary or desirable to enforce performance and observance of any Reserved Right
of the Issuer; provided that, the Issuer may not (i) terminate this Financing Agreement or cause
the Mortgage Loan to become due and payable, (ii) cause the Trustee to declare the principal of
all Bonds then Outstanding and the interest accrued thereon to be immediately due and payable,
or cause the Trustee to accelerate, foreclose or take any other action or seek other remedies under
the Financing Documents, the Mortgage Loan Documents or any other documents contemplated
hereby or thereby to obtain such performance or observance, (iii) cause the acceleration,
foreclosure or taking of any other action or the seeking of any remedies under the Mortgage Loan
Documents, (iv) initiate or take any action which may have the effect, directly or indirectly, of
impairing the ability of the Borrower to timely pay the principal, interest and other amounts due
under the Mortgage Loan, or (v) interfere with or attempt to influence the exercise by Fannie Mae
of any of its rights under the Financing Documents or the Mortgage Loan Documents.

(d) Except as required to be deposited in the Rebate Fund pursuant to the Tax
Exemption Agreement, any amounts collected pursuant to action taken under this Section 8.02
shall, after the payment of the costs and expenses of the proceedings resulting in the collection of
such moneys and of the expenses, liabilities and advances incurred or made by the Trustee, the
Issuer, the Lender or Fannie Mae and their respective counsel, be applied in accordance with the
provisions of the Indenture. No action taken pursuant to this Section shall relieve the Borrower
from the Borrower’s obligations pursuant to Section 5.09 hereof.

(e) No remedy herein conferred upon or reserved to the Issuer or the Trustee is
intended to be exclusive of any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy now or hereafter existing
pursuant to any other agreement at law or in equity or by statute.

® Notwithstanding any other provision of this Financing Agreement to the
contrary, after the MBS Delivery Date, so long as Fannie Mae is not in default under the MBS,
none of the Issuer, the Trustee or any Person under their control shall exercise any remedies or
direct any proceedings under this Financing Agreement or the Mortgage Loan Documents, other
than to (i) enforce rights under the MBS, (ii) enforce the tax covenants in the Indenture and this
Financing Agreement, or (iii) enforce rights of specific performance under the Regulatory
Agreement; provided, however, that any enforcement under (ii) or (iii) above shall not include
seeking monetary damages other than the Issuer Fees and Expenses and the Trustee Fees and
Expenses.

Section 8.03. Default Under Regulatory Agreement.

(a) If the Borrower fails, at any time for any reason, to comply with the
requirements of the Regulatory Agreement, then within thirty (30) days after the earlier of the date
the Issuer or the Trustee have actual knowledge of the violation or the date the Issuer or the Trustee
received written notice thereof, the Issuer (if necessary to preserve the exclusion of interest on the
Bonds from gross income for federal income tax purposes) or the Trustee, on behalf of and at the
request of the Issuer, upon being indemnified to its satisfaction, shall institute an action for specific
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performance to correct the violation. The Borrower hereby acknowledges and agrees that were
money damages a remedy under the Regulatory Agreement, money damages alone would not be
an adequate remedy at law for a default by the Borrower arising from a failure to comply with the
Regulatory Agreement, and therefore the Borrower agrees that the remedy of specific performance
(subject to the provisions of Section 8.02(c) hereof) shall be available to the Issuer and/or the
Trustee in any such case.

(b) Notwithstanding the availability of the remedy of specific performance
provided for in subsection (a) of this Section, promptly upon determining that a violation of the
Regulatory Agreement has occurred, the Issuer shall, by notice in writing to the Lender and the
Borrower, inform the Lender and the Borrower that a violation of the Regulatory Agreement has
occurred; notwithstanding the occurrence of such violation, neither the Issuer nor the Trustee shall
have, and each of them acknowledges that they shall not have, any right to cause or direct
acceleration of the Mortgage Loan, to enforce the Mortgage Note or to foreclose on the Mortgage.

Section 8.04. Limitation on Waivers.

(a) No delay or omission to exercise any right or power occurring upon any
Event of Default shall impair any such right or power or shall be construed to be a waiver thereof,
but any such right and power may be exercised from time to time and as often as may be deemed
appropriate. The Issuer and the Trustee agree to give only such notices as may be herein expressly
required.

(b) In the event any covenant, agreement or condition contained in this
Financing Agreement shall be breached by a party and thereafter waived by another party, such
waiver shall not bind any party which has not waived the breach and shall be limited to the
particular breach so waived and shall not be deemed to waive any other breach hereunder nor be a
waiver of the same breach on a future occasion. By reason of the assignment and pledge of certain
of the Issuer’s rights and interests in this Financing Agreement to the Trustee, the Issuer shall have
no power to waive or release the Borrower from any Event of Default or the performance or
observance of any obligation or condition of the Borrower under this Financing Agreement without
first requesting and receiving the prior written consent of the Trustee, but shall do so if, requested
by the Trustee; provided that the Issuer shall not be required to grant such waiver or release unless
it shall have been provided with (i) if deemed necessary, in the sole discretion of the Issuer, an
Opinion of Counsel that such action will not result in any pecuniary liability to it and a Favorable
Opinion of Bond Counsel, (ii) such indemnification as the Issuer shall deem reasonably necessary,
and (iii) written notice from the Trustee of the request for such waiver or release.

Section 8.05. Notice of Default: Rights To Cure. The Issuer and the Trustee shall each
give notice to the other and the Trustee shall give notice to the Investor Limited Partner, Fannie
Mae and the Lender of the occurrence of any Event of Default by the Borrower hereunder of which
such party has actual knowledge or of which the Trustee is deemed or required to take notice
pursuant to Section 9.01(h) of the Indenture. The Lender and the Investor Limited Partner shall
each have the right, but not the obligation, to cure any such default by the Borrower, and upon
performance by the Lender or the Investor Limited Partner to the satisfaction of the Issuer and the
Trustee of the covenant, agreement or obligation of the Borrower with respect to which an Event
of Default has occurred, the parties hereto shall be restored to their former respective positions, it
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being agreed that the Lender and the Investor Limited Partner shall each have the right to
repayment from the Borrower of moneys it has expended and any other appropriate redress for
actions it has taken to cure any default by the Borrower; provided that the Borrower’s
reimbursement obligation shall be non-recourse to the same extent as the underlying obligation is
non-recourse to the Borrower and its partners, members, shareholders, directors, officers,
employees or agents.

Section 8.06. Rights Cumulative. All rights and remedies herein given or granted to
the Issuer and the Trustee are cumulative, nonexclusive and in addition to any and all rights and
remedies that the Issuer and the Trustee may have or may be given by reason of any law, statute,
ordinance or otherwise. Notwithstanding anything to the contrary contained in this Financing
Agreement, neither the Trustee nor the Issuer may commence any action against the Borrower for
specific performance or any other remedy at law or in equity, other than to enforce performance
and observance of any Reserved Right of the Issuer and its rights under Section 8.03, without first
obtaining the prior written consent of Fannie Mae.

ARTICLE IX

Miscellaneous

Section 9.01. Notices. All notices, certificates or other communications herein provided
shall be given in writing to the Issuer, the Borrower, the Trustee, Fannie Mae, the Lender and, for
notices under Section 8.05 only, the Investor Limited Partner, and shall be sufficiently given and
shall be deemed given if given in the manner provided in the Indenture. Except as otherwise
provided in the preceding sentence, copies of each notice, certificate or other communication given
hereunder by any party hereto shall be given to all parties hereto. By notice given hereunder, any
party may designate further or different addresses to which subsequent notices, certificates or other
communications are to be sent. A duplicate copy of each notice, certificate, request or other
communication given hereunder to the Issuer, the Borrower, the Lender or the Trustee shall also
be given to Fannie Mae.

Section 9.02. Amendment. This Financing Agreement and all other documents
contemplated hereby to which the Issuer is a party may be amended or terminated only if permitted
by the Indenture, and no amendment to this Financing Agreement shall be binding upon, any party
hereto until such amendment is reduced to writing and executed by the parties hereto; provided
that no amendment, supplement or other modification to this Financing Agreement or any other
Financing Document shall be effective without the prior written consent of Fannie Mae.

Section 9.03. Entire Agreement. Except as provided in the other Financing Documents
and the Mortgage Loan Documents, this Financing Agreement contains all agreements among the
parties hereto, and there are no other representations, warranties, promises, agreements or
understandings, oral, written or implied, among the parties hereto, unless reference is made thereto
in this Financing Agreement or the Indenture.

Section 9.04. Binding Effect. This Financing Agreement shall be binding upon the
Issuer, the Borrower and the Trustee and their respective successors and assigns. Notwithstanding
anything herein to the contrary, to the extent Fannie Mae or its designee shall become the owner
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of the Project as a result of a foreclosure or a deed in lieu of foreclosure or similar conveyance,
Fannie Mae, and its designee, if applicable, shall not be liable for any breach or default or any of
the obligations of any prior owner of the Project under this Financing Agreement, and shall only
be responsible for defaults and obligations incurred during the period Fannie Mae or its designee,
if applicable, is the owner of the Project.

Section 9.05. Severability. If any clause, provision or section of this Financing
Agreement shall be ruled invalid or unenforceable by any court of competent jurisdiction, the
invalidity or unenforceability of such clause, provision or section shall not affect any of the
remaining clauses, provisions or sections.

Section 9.06. Execution in Counterparts. This Financing Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 9.07. Governing Law; Venue. This Financing Agreement shall be construed
in accordance with and governed by the laws of the State applicable to contracts made and
performed in the State of Texas, without regard to conflict of laws principles.

Section 9.08. Limited Liability of the Issuer.

(a) Reliance by Issuer on Facts or Certificates. Anything in this Financing
Agreement to the contrary notwithstanding, it is expressly understood and agreed by the parties
hereto that the Issuer may rely conclusively on the truth and accuracy of any certificate, opinion,
notice, or other instrument furnished to the Issuer by the Lender, the Trustee or the Borrower as to
the existence of any fact or state of affairs required hereunder to be noticed by the Issuer.

(b)  Waiver of Personal Liability. No member, officer, agent or employee of
the Issuer or any of its members or any director, officer, agent or employee of the Borrower shall
be individually or personally liable for the payment of any principal of (or Redemption Price),
premium, if any, or interest on the Bonds or any other sum hereunder or be subject to any personal
liability or accountability by reason of the execution and delivery of this Financing Agreement;
but nothing herein contained shall relieve any such member, director, officer, agent or employee
from the performance of any official duty provided by law or by this Financing Agreement.

(c) Non-Liability of Issuer. The Issuer shall not be obligated to pay the
principal (or Redemption Price) of, premium, if any, or interest on the Bonds, except from the
Trust Estate. Neither the faith and credit nor the taxing power of the State or any political
subdivision thereof, nor the faith and credit of the Issuer or any member is pledged to the payment
of the principal (or Redemption Price) of, premium, if any, or interest on the Bonds. The Issuer
shall not be liable for any costs, expenses, losses, damages, claims or actions, of any conceivable
kind on any conceivable theory, under or by reason of or in connection with this Financing
Agreement, the Bonds or the Indenture, except only to the extent amounts are received for the
payment thereof from the Borrower under this Financing Agreement or from the MBS.

The Borrower hereby acknowledges that the Issuer’s sole source of moneys to
repay the Bonds will be provided by the Trust Estate, and hereby agrees that if the payments to be

27



made hereunder shall ever prove insufficient to pay all principal (or Redemption Price) of,
premium, if any, and interest on the Bonds as the same shall become due (whether by maturity,
redemption, acceleration or otherwise), then upon notice from the Trustee, the Borrower shall pay
such amounts as are required from time to time to prevent any deficiency or default in the payment
of such principal (or Redemption Price) of, premium, if any, or interest, including, but not limited
to, any deficiency caused by acts, omissions, nonfeasance or malfeasance on the part of the
Trustee, the Borrower, the Issuer or any third party, subject to any right of reimbursement from
the Trustee, the Issuer or any such third party, as the case may be, therefor.

(d) Expenses. The Borrower shall pay and indemnify the Issuer and the Trustee
against all reasonable fees, costs and charges, including reasonable fees and expenses of attorneys,
accountants, consultants and other experts, incurred in good faith (and with respect to the Trustee,
without negligence or willful misconduct) and arising out of or in connection with the Financing
Documents and the Mortgage Loan Documents. These obligations and those in Section 5.09
hereof shall remain valid and in effect notwithstanding repayment of the Mortgage Loan hereunder
or termination of the Financing Agreement or the Indenture.

(e) No Warranty by Issuer. The Borrower recognizes that, because the
components of the Project have been and are to be designated and selected 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, IT BEING AGREED THAT ALL RISKS INCIDENT
THERETO ARE TO BE BORNE BY THE OWNER. IN THE EVENT OF ANY DEFECT OR
DEFICIENCY OF ANY NATURE IN THE PROJECT OR ANY FIXTURE OR OTHER ITEM
CONSTITUTING A PORTION THEREOF, WHETHER PATENT OR LATENT, THE ISSUER
SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO. THE
PROVISIONS OF THIS SECTION HAVE BEEN NEGOTIATED AND ARE INTENDED TO
BE A COMPLETE EXCLUSION AND NEGATION OF ANY WARRANTIES OR
REPRESENTATIONS BY THE 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 OF THE
STATE OR ANY OTHER LAW NOW OR HEREAFTER IN EFFECT OR OTHERWISE.

Section 9.09. Term of Financing Agreement. This Financing Agreement shall be in
full force and effect from its date to and including such date as all of the Bonds shall have been
fully paid or retired (or provision for such payment shall have been made as provided in the
Indenture); provided, however, that the provisions of Sections 5.05 and 5.09 of this Financing
Agreement shall survive the termination hereof.

Section 9.10. Electronic Signatures. The parties agree that the electronic signature of

a party to this Financing Agreement shall be as valid as an original signature of such party and

shall be effective to bind such party to this Financing Agreement. For purposes hereof:

(a) “electronic signature” means a manually signed original signature that is then transmitted by
28



Electronic Means; and (b) “transmitted by Electronic Means” means sent in the form of a facsimile
or sent via the internet as a portable document format (“pdf”) or other replicating image attached
to an electronic mail or internet message.

Section 9.11. Patriot Act. The Trustee hereby notifies all the parties hereto that
pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 the “Patriot Act”),
it is required to obtain, verify and record information that identifies the other parties hereto, which
information includes the name and address of the other parties hereto and other information that
will allow the Trustee to identify the other parties hereto in accordance with the Act. In addition,
changes to federal banking regulations require all U.S. financial institutions to collect information
regarding the beneficial ownership of our legal entity customers. At account opening, and at times
during the life of the account, the Borrower shall provide, upon request, identifying information
for all natural persons who, directly or indirectly, own 20 percent or more of the equity interests
in the legal entity. In certain situations, the Trustee may request identifying information below 20
percent. The Trustee will also request identifying information for a controlling person, such as an
executive officer or senior manager, or another individual who regularly performs similar
functions.
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IN WITNESS WHEREOQF, the parties hereto have caused this Financing Agreement to
be executed by their duly authorized representatives as of the date of execution set forth below.

TEXAS DEPARTMENT OF HOUSING AND
COMMUNITY AFFAIRS, as Issuer

By:

Name: James B. “Beau” Eccles
Title:  Secretary to the Board

[Signatures continue on following page]
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[Trustee signature page to Financing Agreement]

BOKF, NA,
as Trustee

By:

‘Name: Kathy McQuiston
Title: Vice President

[Signatures continue on following page]
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[Lender signature page to Financing Agreement]

WELLS FARGO BANK, NATIONAL
ASSOCIATION,
as Lender

By:

Title:

[Signatures continue on following page]
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[Borrower signature page to Financing Agreement]
BELLA VISTA PRESERVATION, L.P.,
a Texas limited partnership

By:  RHTI - Bella, LLC, a Texas limited liability
company, its sole general partner

By: Rainbow Housing Texas, Inc., a Texas
nonprofit corporation, its Sole Member

By:

Flynann Janisse
President/Chairman of the Board
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EXHIBIT A

[RESERVED]
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EXHIBIT B
AMORTIZATION SCHEDULE

[TO COME]
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EXHIBIT C

S 1]

Texas Department of Housing and Community Affairs
Multifamily Green Tax-Exempt Bonds
(GREEN M-TEBS — BELLA VISTA APARTMENTS)
SERIES 2021

COMPLETION CERTIFICATE

Pursuant to Section 4.05 of the Financing Agreement (the “Financing Agreement”)
among the Texas Department of Housing and Community Affairs (the “Issuer”) and Bella Vista
Preservation, L.P., a Texas limited partnership (the “Borrower’) and the Trustee and the Lender
named therein, dated as of March 1, 2021, relating to the captioned Bonds, the undersigned
Authorized Borrower Representative hereby certifies that (with capitalized words and terms used
and not defined in this Certificate having the meanings assigned or referenced in the Financing
Agreement or the Tax Exemption Agreement):

(a) The rehabilitation of the Project was substantially completed and available and
suitable for use as multifamily housing on (the “Completion Date”).

(b) The acquisition, rehabilitation, equipping and improvement of the Project and those
other facilities have been accomplished in such a manner as to conform in all material respects
with all applicable zoning, planning, building, environmental and other similar Governmental
regulations.

(c) The costs of the rehabilitation of the Project financed with the Mortgage Loan were

(d) The proceeds of the Bonds were used in accordance with Section 9 of the Tax
Exemption Agreement, including the requirement that at least 95% of the proceeds of the Bonds
be expended for Qualified Project Costs and no more than 2% of the proceeds of the Bonds be
expended for Costs of Issuance. The Project will be operated in accordance with the terms of the
Tax Exemption Agreement and the Regulatory Agreement.

(e) This Certificate is given without prejudice to any rights against third parties that
now exist or subsequently may come into being.

IN WITNESS WHEREOF, the Authorized Borrower Representative has set his or her hand
as of the day of ,20 .

Authorized Borrower Representative

C-1
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MULTIFAMILY LOAN AND SECURITY AGREEMENT
(Non-Recourse)

This MULTIFAMILY LOAN AND SECURITY AGREEMENT (as amended, restated,
replaced, supplemented, or otherwise modified from time to time, the “Loan Agreement”) is made
as of the Effective Date (as hereinafter defined) by and between BELLA VISTA
PRESERVATION, L.P., a Texas limited partnership (“Borrower”), and TEXAS
DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS, a public and official agency
of the State of Texas (“Lender”).

RECITALS:

WHEREAS, Borrower desires to obtain the Mortgage Loan (as hereinafter defined) from
Lender to be secured by the Mortgaged Property (as hereinafter defined); and

WHEREAS, Lender is willing to make the Mortgage Loan on the terms and conditions
contained in this Loan Agreement and in the other Loan Documents (as hereinafter defined);

NOW, THEREFORE, in consideration of the making of the Mortgage Loan by Lender and
other good and valuable consideration, the receipt and adequacy of which are hereby conclusively
acknowledged, the parties hereby covenant, agree, represent, and warrant as follows:

AGREEMENTS:

ARTICLE 1 - DEFINITIONS; SUMMARY OF MORTGAGE
LOAN TERMS

Section 1.01 Defined Terms.

Capitalized terms not otherwise defined in the body of this Loan Agreement shall have the
meanings set forth in the Definitions Schedule attached as Schedule 1 to this Loan Agreement.

Section 1.02 Schedules, Exhibits, and Attachments Incorporated.

The schedules, exhibits, and any other addenda or attachments are incorporated fully into
this Loan Agreement by this reference and each constitutes a substantive part of this Loan
Agreement.
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ARTICLE 2 - GENERAL MORTGAGE LOAN TERMS

Section 2.01 Mortgage Loan Origination and Security.
(a) Making of Mortgage Loan.

Subject to the terms and conditions of this Loan Agreement and the other Loan Documents,
Lender hereby makes the Mortgage Loan to Borrower, and Borrower hereby accepts the Mortgage
Loan from Lender. Borrower covenants and agrees that it shall:

(1) pay the Indebtedness, including the Prepayment Premium, if any (whether
in connection with any voluntary prepayment or in connection with an acceleration by
Lender of the Indebtedness), in accordance with the terms of this Loan Agreement and the
other Loan Documents; and

(2) perform, observe, and comply with this Loan Agreement and all other
provisions of the other Loan Documents.

(b) Security for Mortgage Loan.

The Mortgage Loan is made pursuant to this Loan Agreement, is evidenced by the Note,
and is secured by the Security Instrument, this Loan Agreement, and the other Loan Documents
that are expressly stated to be security for the Mortgage Loan.

(c) Protective Advances.

As provided in the Security Instrument, Lender may take such actions or disburse such
funds as Lender reasonably deems necessary to perform the obligations of Borrower under this
Loan Agreement and the other Loan Documents and to protect Lender’s interest in the Mortgaged
Property.

Section 2.02 Payments on Mortgage Loan.
(a) Debt Service Payments.
1 Short Month Interest.

If the date the Mortgage Loan proceeds are disbursed is any day other than the first
day of the month, interest for the period beginning on the disbursement date and ending on
and including the last day of the month in which the disbursement occurs shall be payable
by Borrower on the date the Mortgage Loan proceeds are disbursed. In the event that the
disbursement date is not the same as the Effective Date, then:

(A)  the disbursement date and the Effective Date must be in the same
month, and

(B)  the Effective Date shall not be the first day of the month.
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2) Interest Accrual and Computation.

Except as provided in Section 2.02(a)(1), interest shall be paid in arrears. Interest
shall accrue as provided in the Schedule of Interest Rate Type Provisions and shall be
computed in accordance with the Interest Accrual Method. If the Interest Accrual Method
is “Actual/360,” Borrower acknowledges and agrees that the amount allocated to interest
for each month will vary depending on the actual number of calendar days during such
month.

A3) Monthly Debt Service Payments.

Consecutive monthly debt service installments (comprised of either interest only or
principal and interest, depending on the Amortization Type), each in the amount of the
applicable Monthly Debt Service Payment, shall be due and payable on the First Payment
Date, and on each Payment Date thereafter until the Maturity Date, at which time all
Indebtedness shall be due. Any regularly scheduled Monthly Debt Service Payment that
is received by Lender before the applicable Payment Date shall be deemed to have been
received on such Payment Date solely for the purpose of calculating interest due. All
payments made by Borrower under this Loan Agreement shall be made without set-off,
counterclaim, or other defense.

(4)  Payment at Maturity.

The unpaid principal balance of the Mortgage Loan, any Accrued Interest thereon
and all other Indebtedness shall be due and payable on the Maturity Date.

&) Interest Rate Type.

See the Schedule of Interest Rate Type Provisions for additional provisions, if any,
specific to the Interest Rate Type.

(b) Capitalization of Accrued But Unpaid Interest.

Any accrued and unpaid interest on the Mortgage Loan remaining past due for thirty (30)

days or more may, at Lender’s election, be added to and become part of the unpaid principal
balance of the Mortgage Loan.

(c) Late Charges.

(1) If any Monthly Debt Service Payment due hereunder is not received by
Lender within ten (10) days (or fifteen (15) days for any Mortgaged Property located in
Mississippi or North Carolina to comply with applicable law) after the applicable Payment
Date, or any amount payable under this Loan Agreement (other than the payment due on
the Maturity Date for repayment of the Mortgage Loan in full) or any other Loan Document
is not received by Lender within ten (10) days (or fifteen (15) days for any Mortgaged
Property located in Mississippi or North Carolina to comply with applicable law) after the
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date such amount is due, inclusive of the date on which such amount is due, Borrower shall
pay to Lender, immediately without demand by Lender, the Late Charge.

The Late Charge is payable in addition to, and not in lieu of, any interest payable at the
Default Rate pursuant to Section 2.02(d).

(2) Borrower acknowledges and agrees that:

(A) its failure to make timely payments will cause Lender to incur
additional expenses in servicing and processing the Mortgage Loan;

(B) itisextremely difficult and impractical to determine those additional
expenses;

(C)  Lender is entitled to be compensated for such additional expenses;
and

(D)  the Late Charge represents a fair and reasonable estimate, taking
into account all circumstances existing on the date hereof, of the additional
expenses Lender will incur by reason of any such late payment.

(d) Default Rate.
(1) Default interest shall be paid as follows:

(A) If any amount due in respect of the Mortgage Loan (other than
amounts due on the Maturity Date) remains past due for thirty (30) days or more,
interest on such unpaid amount(s) shall accrue from the date payment is due at the
Default Rate and shall be payable upon demand by Lender.

(B)  Ifany Indebtedness due is not paid in full on the Maturity Date, then
interest shall accrue at the Default Rate on all such unpaid amounts from the
Maturity Date until fully paid and shall be payable upon demand by Lender.

Absent a demand by Lender, any such amounts shall be payable by Borrower in the same
manner as provided for the payment of Monthly Debt Service Payments. To the extent
permitted by applicable law, interest shall also accrue at the Default Rate on any judgment
obtained by Lender against Borrower in connection with the Mortgage Loan. To the extent
Borrower or any other Person is vested with a right of redemption, interest shall continue
to accrue at the Default Rate during any redemption period until such time as the
Mortgaged Property has been redeemed.

(2) Borrower acknowledges and agrees that:

(A) its failure to make timely payments will cause Lender to incur
additional expenses in servicing and processing the Mortgage Loan; and
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(B)  in connection with any failure to timely pay all amounts due in
respect of the Mortgage Loan on the Maturity Date, or during the time that any
amount due in respect of the Mortgage Loan is delinquent for more than thirty (30)
days:

(1) Lender’s risk of nonpayment of the Mortgage Loan will be
materially increased;

(1)  Lender’s ability to meet its other obligations and to take
advantage of other investment opportunities will be adversely impacted;

(ii1))  Lender will incur additional costs and expenses arising from
its loss of the use of the amounts due;

(iv) it is extremely difficult and impractical to determine such
additional costs and expenses;

(v) Lender is entitled to be compensated for such additional
risks, costs, and expenses; and

(vi)  the increase from the Interest Rate to the Default Rate
represents a fair and reasonable estimate of the additional risks, costs, and
expenses Lender will incur by reason of Borrower’s delinquent payment
and the additional compensation Lender is entitled to receive for the
increased risks of nonpayment associated with a delinquency on the
Mortgage Loan (taking into account all circumstances existing on the
Effective Date).

(e) Address for Payments.

All payments due pursuant to the Loan Documents shall be payable at Lender’s Payment
Address, or such other place and in such manner as may be designated from time to time by written
notice to Borrower by Lender.

® Application of Payments.

If at any time Lender receives, from Borrower or otherwise, any payment in respect of the
Indebtedness that is less than all amounts due and payable at such time, then Lender may apply
such payment to amounts then due and payable in any manner and in any order determined by
Lender or hold in suspense and not apply such payment at Lender’s election. Neither Lender’s
acceptance of a payment that is less than all amounts then due and payable, nor Lender’s
application of, or suspension of the application of, such payment, shall constitute or be deemed to
constitute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding
the application of any such payment to the Indebtedness, Borrower’s obligations under this Loan
Agreement and the other Loan Documents shall remain unchanged.
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Section 2.03 Lockout/Prepayment.

(a) Prepayment; Prepayment Lockout; Prepayment Premium.

(1) Borrower shall not make a voluntary partial prepayment on the Mortgage
Loan at any time during the Loan Term, or a voluntary full prepayment on the Mortgage
Loan at any time during any Prepayment Lockout Period. Except as expressly provided in
this Loan Agreement (including as provided in the Prepayment Premium Schedule), a
Prepayment Premium calculated in accordance with the Prepayment Premium Schedule
shall be payable in connection with any prepayment of the Mortgage Loan.

(2) If a Prepayment Lockout Period applies to the Mortgage Loan, and during
such Prepayment Lockout Period Lender accelerates the unpaid principal balance of the
Mortgage Loan or otherwise applies collateral held by Lender to the repayment of any
portion of the unpaid principal balance of the Mortgage Loan, the Prepayment Premium
shall be due and payable and equal to the amount obtained by multiplying the percentage
indicated (if at all) in the Prepayment Premium Schedule by the amount of principal being
prepaid at the time of such acceleration or application.

(b) Voluntary Prepayment in Full.

At any time after the expiration of any Prepayment Lockout Period, Borrower may

voluntarily prepay the Mortgage Loan in full on a Permitted Prepayment Date so long as:

(1) Borrower delivers to Lender a Prepayment Notice specifying the Intended
Prepayment Date not more than sixty (60) days, but not less than thirty (30) days (if given
via U.S. Postal Service) or twenty (20) days (if given via facsimile, e-mail, or overnight
courier) prior to such Intended Prepayment Date; and

2 Borrower pays to Lender an amount equal to the sum of:
pay q
(A) the entire unpaid principal balance of the Mortgage Loan; plus

(B)  all Accrued Interest (calculated through the last day of the month in
which the prepayment occurs); plus

(C)  the Prepayment Premium; plus

(D)  all other Indebtedness.

In connection with any such voluntary prepayment, Borrower acknowledges and agrees that

interest

shall always be calculated and paid through the last day of the month in which the

prepayment occurs (even if the Permitted Prepayment Date for such month is not the last day of

such m

onth, or if Lender approves prepayment on an Intended Prepayment Date that is not a

Permitted Prepayment Date). Borrower further acknowledges that Lender is not required to accept
a voluntary prepayment of the Mortgage Loan on any day other than a Permitted Prepayment Date.
However, if Lender does approve an Intended Prepayment Date that is not a Permitted Prepayment
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Date and accepts a prepayment on such Intended Prepayment Date, such prepayment shall be
deemed to be received on the immediately following Permitted Prepayment Date. If Borrower
fails to prepay the Mortgage Loan on the Intended Prepayment Date for any reason (including on
any Intended Prepayment Date that is approved by Lender) and such failure either continues for
five (5) Business Days, or into the following month, Lender shall have the right to recalculate the
payoff amount. If Borrower prepays the Mortgage Loan either in the following month or more
than five (5) Business Days after the Intended Prepayment Date that was approved by Lender,
Lender shall also have the right to recalculate the payoff amount based upon the amount of such
payment and the date such payment was received by Lender. Borrower shall immediately pay to
Lender any additional amounts required by any such recalculation.

(c) Acceleration of Mortgage Loan.
Upon acceleration of the Mortgage Loan, Borrower shall pay to Lender:
(1) the entire unpaid principal balance of the Mortgage Loan;

(2) all Accrued Interest (calculated through the last day of the month in which
the acceleration occurs);

3) the Prepayment Premium; and
4) all other Indebtedness.
(d) Application of Collateral.

Any application by Lender of any collateral or other security to the repayment of all or any
portion of the unpaid principal balance of the Mortgage Loan prior to the Maturity Date in
accordance with the Loan Documents shall be deemed to be a prepayment by Borrower. Any such
prepayment shall require the payment to Lender by Borrower of the Prepayment Premium
calculated on the amount being prepaid in accordance with this Loan Agreement.

(e) Casualty and Condemnation.

Notwithstanding any provision of this Loan Agreement to the contrary, no Prepayment
Premium shall be payable with respect to any prepayment occurring as a result of the application
of any insurance proceeds or amounts received in connection with a Condemnation Action in
accordance with this Loan Agreement.

) No Effect on Payment Obligations.

Unless otherwise expressly provided in this Loan Agreement, any prepayment required by
any Loan Document of less than the entire unpaid principal balance of the Mortgage Loan shall
not extend or postpone the due date of any subsequent Monthly Debt Service Payments, Monthly
Replacement Reserve Deposit, or other payment, or change the amount of any such payments or
deposits.
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(2) Loss Resulting from Prepayment.

In any circumstance in which a Prepayment Premium is due under this Loan Agreement,
Borrower acknowledges that:

(1) any prepayment of the unpaid principal balance of the Mortgage Loan,
whether voluntary or involuntary, or following the occurrence of an Event of Default by
Borrower, will result in Lender’s incurring loss, including reinvestment loss, additional
risk, expense, and frustration or impairment of Lender’s ability to meet its commitments to
third parties;

(2) it is extremely difficult and impractical to ascertain the extent of such losses,
risks, and damages;

3) the formula for calculating the Prepayment Premium represents a
reasonable estimate of the losses, risks, and damages Lender will incur as a result of a
prepayment; and

(4) the provisions regarding the Prepayment Premium contained in this Loan
Agreement are a material part of the consideration for the Mortgage Loan, and that the
terms of the Mortgage Loan are in other respects more favorable to Borrower as a result of
Borrower’s voluntary agreement to such prepayment provisions.

ARTICLE 3 - PERSONAL LIABILITY

Section 3.01 Non-Recourse Mortgage Loan; Exceptions.

Except as otherwise provided in this Article 3 or in any other Loan Document, none of
Borrower, or any director, officer, manager, member, partner, shareholder, trustee, trust
beneficiary, or employee of Borrower, shall have personal liability under this Loan Agreement or
any other Loan Document for the repayment of the Indebtedness or for the performance of any
other obligations of Borrower under the Loan Documents, and Lender’s only recourse for the
satisfaction of such Indebtedness and the performance of such obligations shall be Lender’s
exercise of its rights and remedies with respect to the Mortgaged Property and any other collateral
held by Lender as security for the Indebtedness. This limitation on Borrower’s liability shall not
limit or impair Lender’s enforcement of its rights against Guarantor under any Loan Document.

Section 3.02 Personal Liability of Borrower (Exceptions to Non-Recourse Provision).
(a) Personal Liability Based on Lender’s Loss.

Borrower shall be personally liable to Lender for the repayment of the portion of the
Indebtedness equal to any loss or damage suffered by Lender as a result of, subject to any notice
and cure period, if any:

(1) failure to pay as directed by Lender upon demand after an Event of Default
(to the extent actually received by Borrower):
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(A)  all Rents to which Lender is entitled under the Loan Documents; and

(B)  the amount of all security deposits then held or thereafter collected
by Borrower from tenants and not properly applied pursuant to the applicable
Leases;

(2) failure to maintain all insurance policies required by the Loan Documents,
except to the extent Lender has the obligation to pay the premiums pursuant to Section
12.03(c);

3) failure to apply all insurance proceeds received by Borrower or any amounts
received by Borrower in connection with a Condemnation Action, as required by the Loan
Documents;

4) failure to comply with any provision of this Loan Agreement or any other
Loan Document relating to the delivery of books and records, statements, schedules, and
reports;

(%) except to the extent directed otherwise by Lender pursuant to the terms of
the Loan Documents, failure to apply Rents to the ordinary and necessary expenses of
owning and operating the Mortgaged Property and Debt Service Amounts, as and when
each is due and payable, except that Borrower will not be personally liable with respect to
Rents that are distributed by Borrower in any calendar year if Borrower has paid all
ordinary and necessary expenses of owning and operating the Mortgaged Property and
Debt Service Amounts for such calendar year;

(6) waste or abandonment of the Mortgaged Property; or

(7) grossly negligent or reckless unintentional material misrepresentation or
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager,
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection
with ongoing financial or other reporting required by the Loan Documents, or any request
for action or consent by Lender.

Notwithstanding the foregoing, Borrower shall not have personal liability under clauses (1), (3),
or (5) or (10) above to the extent that Borrower lacks the legal right to direct the disbursement of
the applicable funds due to an involuntary Bankruptcy Event that occurs without the consent,
encouragement, or active participation of Borrower, Guarantor, Key Principal, or any Borrower

Affiliat

e.
(b) Full Personal Liability for Mortgage Loan.

Borrower shall be personally liable to Lender for the repayment of all of the Indebtedness,

and the Mortgage Loan shall be fully recourse to Borrower, upon the occurrence of any of the
following:
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(1) failure by Borrower to materially comply with the single-asset entity
requirements of Section 4.02(d) of this Loan Agreement;

(2) a Transfer (other than a conveyance of the Mortgaged Property at a
Foreclosure Event pursuant to the Security Instrument and this Loan Agreement) that is
not permitted under this Loan Agreement or any other Loan Document;

3) the occurrence of any Bankruptcy Event (other than an acknowledgement
in writing as described in clause (b) of the definition of “Bankruptcy Event”); provided,
however, in the event of an involuntary Bankruptcy Event, Borrower shall only be
personally liable if such involuntary Bankruptcy Event occurs with the consent,
encouragement, or active participation of Borrower, Guarantor, Key Principal, or any
Borrower Affiliate;

(4) fraud, written material misrepresentation, or material omission by
Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, member,
shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection with any
application for or creation of the Indebtedness;

(%) fraud, written intentional material misrepresentation, or intentional material
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager,
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection
with ongoing financial or other reporting required by the Loan Documents, or any request
for action or consent by Lender; or

(6) a Division that is not permitted under this Loan Agreement or any other
Loan Document.

Section 3.03 Personal Liability for Indemnity Obligations.

Borrower shall be personally and fully liable to Lender for Borrower’s indemnity
obligations under Section 13.01(e) of this Loan Agreement, the Environmental Indemnity
Agreement, and any other express indemnity obligations provided by Borrower under any Loan
Document. Borrower’s liability for such indemnity obligations shall not be limited by the amount
of the Indebtedness, the repayment of the Indebtedness, or otherwise, provided that Borrower’s
liability for such indemnities shall not include any loss caused by the gross negligence or willful
misconduct of Lender as determined by a court of competent jurisdiction pursuant to a final non-
appealable court order.

Section 3.04 Lender’s Right to Forego Rights Against Mortgaged Property.

To the extent that Borrower has personal liability under this Loan Agreement or any other
Loan Document, Lender may exercise its rights against Borrower personally to the fullest extent
permitted by applicable law without regard to whether Lender has exercised any rights against the
Mortgaged Property, the UCC Collateral, or any other security, or pursued any rights against
Guarantor, or pursued any other rights available to Lender under this Loan Agreement, any other
Loan Document, or applicable law. For purposes of this Section 3.04 only, the term “Mortgaged
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Property” shall not include any funds that have been applied by Borrower as required or permitted
by this Loan Agreement prior to the occurrence of an Event of Default, or that Borrower was
unable to apply as required or permitted by this Loan Agreement because of a Bankruptcy Event.
To the fullest extent permitted by applicable law, in any action to enforce Borrower’s personal
liability under this Article 3, Borrower waives any right to set off the value of the Mortgaged
Property against such personal liability.

ARTICLE 4 - BORROWER STATUS

Section 4.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 4.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) Due Organization and Qualification; Organizational Agreements.

(1) Borrower is validly existing and qualified to transact business, and in good
standing in:

(A)  the state in which it is formed or organized;
(B)  the Property Jurisdiction; and

(C)  each other jurisdiction that qualification or good standing is required
according to applicable law to conduct its business with respect to the Mortgaged
Property and where the failure to be so qualified or in good standing would
adversely affect Borrower’s operation of the Mortgaged Property or the validity,
enforceability or the ability of Borrower to perform its obligations under this Loan
Agreement or any other Loan Document.

(2) Intentionally omitted.

3) True, correct and complete organizational documents of Borrower,
Guarantor and Key Principal have been delivered to Lender prior to the Effective Date.
The Ownership Interests Schedule attached hereto as Schedule 8 to this Loan Agreement
sets forth:

(A)  the direct owners of Borrower and their respective interests;

(B)  the indirect owners (and any non-member managers) of Borrower
that Control Borrower (excluding any Publicly-Held Corporations or Publicly-Held
Trusts) and their respective interests; and

(C)  the indirect owners of Borrower that hold twenty-five percent (25%)
or more of the ownership interests in Borrower (excluding any Publicly-Held
Corporations or Publicly-Held Trusts) and their respective interests.
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(b) Location.

Borrower’s General Business Address is Borrower’s principal place of business and
principal office.

(c) Power and Authority.
Borrower has the requisite power and authority:

(1) to own the Mortgaged Property and to carry on its business as now
conducted and as contemplated to be conducted in connection with the performance of its
obligations under this Loan Agreement and under the other Loan Documents to which it is
a party; and

(2) to execute and deliver this Loan Agreement and the other Loan Documents
to which it is a party, and to carry out the transactions contemplated by this Loan
Agreement and the other Loan Documents to which it is a party.

(d) Due Authorization.

The execution, delivery, and performance of this Loan Agreement and the other Loan
Documents to which it is a party have been duly authorized by all necessary action and proceedings
by or on behalf of Borrower, and no further approvals or filings of any kind, including any approval
of or filing with any Governmental Authority, are required by or on behalf of Borrower as a
condition to the valid execution, delivery, and performance by Borrower of this Loan Agreement
or any of the other Loan Documents to which it is a party, except filings required to perfect and
maintain the liens to be granted under the Loan Documents and routine filings to maintain good
standing and its existence.

(e) Valid and Binding Obligations.

This Loan Agreement and the other Loan Documents to which it is a party have been duly
executed and delivered by Borrower and constitute the legal, valid, and binding obligations of
Borrower, enforceable against Borrower in accordance with their respective terms, except as such
enforceability may be limited by applicable Insolvency Laws or by the exercise of discretion by
any court.

Effect of Mortgage Loan on Borrower’s Financial Condition.
(® gag

The Mortgage Loan will not render Borrower Insolvent. Borrower reasonably expects to
have sufficient working capital, including proceeds from the Mortgage Loan, cash flow from the
Mortgaged Property, or other sources, not only to adequately maintain the Mortgaged Property,
but also to pay all of Borrower’s outstanding debts as they come due, including all Debt Service
Amounts, exclusive of Borrower’s ability to refinance or pay in full the Mortgage Loan on the
Maturity Date. In connection with the execution and delivery of this Loan Agreement and the
other Loan Documents (and the delivery to, or for the benefit of, Lender of any collateral
contemplated thereunder), and the incurrence by Borrower of the obligations under this Loan
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Agreement and the other Loan Documents, Borrower did not receive less than reasonably
equivalent value in exchange for the incurrence of the obligations of Borrower under this Loan
Agreement and the other Loan Documents.

(g Economic Sanctions, Anti-Money Laundering, and Anti-Corruption.

(1) None of Borrower, Guarantor, or Key Principal, or to Borrower’s
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, or any Person
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect
ownership interest in Borrower, Guarantor, or Key Principal, is in violation of any
applicable civil or criminal laws or regulations, including those requiring internal controls,
intended to prohibit, prevent, or regulate money laundering, drug trafficking, terrorism, or
corruption, of the United States and the jurisdiction where the Mortgaged Property is
located or where the Person resides, is domiciled, or has its principal place of business.

(2) None of Borrower, Guarantor, or Key Principal, or to Borrower’s
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, or any Person
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect
ownership interest in Borrower, Guarantor, or Key Principal, is a Person:

(A)  against whom proceedings are pending for any alleged violation of
any laws described in Section 4.01(g)(1);

(B)  that has been convicted of any violation of, has been subject to civil
penalties or Economic Sanctions pursuant to, or had any of its property seized or
forfeited under, any laws described in Section 4.01(g)(1);

(C)  with whom any United States Person, any entity organized under the
laws of the United States or its constituent states or territories, or any entity,
regardless of where organized, having its principal place of business within the
United States or any of its territories, is prohibited from transacting business of the
type contemplated by this Loan Agreement and the other Loan Documents under
any other Applicable Law; or

(D)  thatis deemed a Sanctioned Person.

3) Borrower, Guarantor, and Key Principal are in compliance with all
applicable Economic Sanctions laws and regulations.

(h) Borrower Single Asset Status.
Borrower:

(1) does not own or lease any real property, personal property, or assets other
than the Mortgaged Property;
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(2) does not own, operate, or participate in any business other than the leasing,
ownership, management, operation, and maintenance of the Mortgaged Property;

3) has no material financial obligation under or secured by any indenture,
mortgage, deed of trust, deed to secure debt, loan agreement, or other agreement or
instrument to which Borrower is a party, or by which Borrower is otherwise bound, or to
which the Mortgaged Property is subject or by which it is otherwise encumbered, other
than:

(A)  unsecured trade payables incurred in the ordinary course of the
operation of the Mortgaged Property (exclusive of amounts for rehabilitation,
restoration, repairs, or replacements of the Mortgaged Property) that (i) are not
evidenced by a promissory note, (ii) are payable within sixty (60) days of the date
incurred, and (iii) as of the Effective Date, do not exceed, in the aggregate, four
percent (4%) of the original principal balance of the Mortgage Loan;

(B)  if the Security Instrument grants a lien on a leasehold estate,
Borrower’s obligations as lessee under the ground lease creating such leasehold
estate; and

(C)  obligations under the Loan Documents and obligations secured by
the Mortgaged Property to the extent permitted by the Loan Documents;

(4) has maintained its financial statements, accounting records, and other
partnership, real estate investment trust, limited liability company, or corporate documents,
as the case may be, separate from those of any other Person (unless Borrower’s assets have
been included in a consolidated financial statement prepared in accordance with generally
accepted accounting principles);

(%) has not commingled its assets or funds with those of any other Person,
unless such assets or funds can easily be segregated and identified in the ordinary course
of business from those of any other Person;

(6) has been adequately capitalized in light of its contemplated business
operations;

(7 has not assumed, guaranteed, or pledged its assets to secure the liabilities or
obligations of any other Person (except in connection with the Mortgage Loan or other
mortgage loans that have been paid in full or collaterally assigned to Lender, including in
connection with any Consolidation, Extension and Modification Agreement or similar
instrument), or held out its credit as being available to satisfy the obligations of any other
Person;

(8) has not made loans or advances to any other Person;

9) has not entered into, and is not a party to, any transaction with any Borrower
Affiliate, except in the ordinary course of business and on terms which are no more
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favorable to any such Borrower Affiliate than would be obtained in a comparable arm’s
length transaction with an unrelated third party; and

(10)  has not sought and has no plans to Divide at any time during the Loan Term.
(i) No Bankruptcies or Judgments.

None of Borrower, Guarantor, or Key Principal, or to Borrower’s knowledge, any Person
Controlling Borrower, Guarantor, or Key Principal, or any Person Controlled by Borrower,
Guarantor, or Key Principal that also has a direct or indirect ownership interest in Borrower,
Guarantor, or Key Principal, is currently:

(1) the subject of or a party to any completed or pending bankruptcy,
reorganization, including any receivership or other insolvency proceeding;

(2) preparing or intending to be the subject of a Bankruptcy Event; or

3) the subject of any judgment unsatisfied of record or docketed in any court;
or

(4) Insolvent.
1)) No Actions or Litigation.

(1) There are no claims, actions, suits, or proceedings at law or in equity by or
before any Governmental Authority now pending against or, to Borrower’s knowledge,
threatened against or affecting Borrower or the Mortgaged Property not otherwise covered
by insurance (except claims, actions, suits, or proceedings regarding fair housing, anti-
discrimination, or equal opportunity, which shall always be disclosed); and

(2) there are no claims, actions, suits, or proceedings at law or in equity by or
before any Governmental Authority now pending or, to Borrower’s knowledge, threatened
against or affecting Guarantor or Key Principal, which claims, actions, suits, or
proceedings, if adversely determined (individually or in the aggregate) reasonably would
be expected to materially adversely affect the financial condition or business of Borrower,
Guarantor, or Key Principal or the condition, operation, or ownership of the Mortgaged
Property (except claims, actions, suits, or proceedings regarding fair housing, anti-
discrimination, or equal opportunity, which shall always be deemed material).

(k) Payment of Taxes, Assessments, and Other Charges.
Borrower confirms that:

(1) it has filed all federal, state, county, and municipal tax returns and reports
required to have been filed by Borrower;
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(2) it has paid, before any fine, penalty interest, lien, or costs may be added
thereto, all taxes, governmental charges, and assessments due and payable with respect to
such returns and reports;

3) there is no controversy or objection pending, or to the knowledge of
Borrower, threatened in respect of any tax returns of Borrower; and

(4) it has made adequate reserves on its books and records for all taxes that have
accrued but which are not yet due and payable.

() Not a Foreign Person.

Borrower is not a “foreign person” within the meaning of Section 1445(f)(3) of the Internal

Revenue Code.

(m) ERISA.
Borrower represents and warrants that:
(1) Borrower is not an Employee Benefit Plan;

(2) no asset of Borrower constitutes “plan assets” (within the meaning of
Section 3(42) of ERISA and Department of Labor Regulation Section 2510.3-101) of an
Employee Benefit Plan;

3) no asset of Borrower is subject to any laws of any Governmental Authority
governing the assets of an Employee Benefit Plan; and

4) neither Borrower nor any ERISA Affiliate is subject to any obligation or
liability with respect to any ERISA Plan.

(n) Default Under Other Obligations.

(1) The execution, delivery, and performance of the obligations imposed on
Borrower under this Loan Agreement and the Loan Documents to which it is a party will
not cause Borrower to be in default under the provisions of any agreement, judgment, or
order to which Borrower is a party or by which Borrower is bound.

(2) None of Borrower, Guarantor, or Key Principal is in default under any
obligation to Lender.

(0) Prohibited Person.

None of Borrower, Guarantor, or Key Principal is a Prohibited Person. To Borrower’s

knowledge, none of the following is a Prohibited Person:

(1) Any Person Controlling Borrower, Guarantor, or Key Principal; or
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(2) Any Person Controlled by and having a direct or indirect ownership interest
in Borrower, Guarantor, or Key Principal.

(p) No Contravention.

Neither the execution and delivery of this Loan Agreement and the other Loan Documents
to which Borrower is a party, nor the fulfillment of or compliance with the terms and conditions
of this Loan Agreement and the other Loan Documents to which Borrower is a party, nor the
performance of the obligations of Borrower under this Loan Agreement and the other Loan
Documents does or will conflict with or result in any breach or violation of, or constitute a default
under, any of the terms, conditions, or provisions of Borrower’s organizational documents, or any
indenture, existing agreement, or other instrument to which Borrower is a party or to which
Borrower, the Mortgaged Property, or other assets of Borrower are subject.

(q) Lockbox Arrangement.

Borrower is not party to any type of lockbox agreement or similar cash management
arrangement that has not been approved by Lender in writing, and no direct or indirect owner of
Borrower is party to any type of lockbox agreement or similar cash management arrangement with
respect to Rents or other income from the Mortgaged Property that has not been approved by
Lender in writing.

Section 4.02 Covenants.
(a) Maintenance of Existence; Organizational Documents.

Borrower shall maintain its existence, its entity status, franchises, rights, and privileges
under the laws of the state of its formation or organization (as applicable). Borrower shall continue
to be duly qualified and in good standing to transact business in each jurisdiction in which
qualification or standing is required according to applicable law to conduct its business with
respect to the Mortgaged Property and where the failure to do so would adversely affect
Borrower’s operation of the Mortgaged Property or the validity, enforceability, or the ability of
Borrower to perform its obligations under this Loan Agreement or any other Loan Document.
Neither Borrower nor any partner, member, manager, officer, or director of Borrower shall, except
as permitted by Article 11 of this Loan Agreement:

(1) make or allow any material change to the organizational documents or
organizational structure of Borrower, including changes relating to the Control of
Borrower, or

(2) file any action, complaint, petition, or other claim to:

(A)  divide, partition, or otherwise compel the sale of the Mortgaged
Property, or

(B)  otherwise change the Control of Borrower.
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(b) Economic Sanctions, Anti-Money Laundering, and Anti-Corruption.

(1) Borrower, Guarantor, Key Principal, and any Person Controlling Borrower,
Guarantor, or Key Principal, or any Person Controlled by Borrower, Guarantor, or Key
Principal that also has a direct or indirect ownership interest in Borrower, Guarantor, or
Key Principal shall remain in compliance with any applicable civil or criminal laws or
regulations (including those requiring internal controls) intended to prohibit, prevent, or
regulate money laundering, drug trafficking, terrorism, or corruption, of the United States
and the jurisdiction where the Mortgaged Property is located or where the Person resides,
is domiciled, or has its principal place of business.

(2) At no time shall Borrower, Guarantor, or Key Principal, or any Person
Controlling Borrower, Guarantor, or Key Principal, or any Person Controlled by Borrower,
Guarantor, or Key Principal that also has a direct or indirect ownership interest in
Borrower, Guarantor, or Key Principal, be a Person:

(A)  against whom proceedings are pending for any alleged violation of
any laws described in Section 4.02(b)(1);

(B)  that has been convicted of any violation of, has been subject to civil
penalties or Economic Sanctions pursuant to, or had any of its property seized or
forfeited under, any laws described in Section 4.02(b)(1);

(C)  with whom any United States Person, any entity organized under the
laws of the United States or its constituent states or territories, or any entity,
regardless of where organized, having its principal place of business within the
United States or any of its territories, is prohibited from transacting business of the
type contemplated by this Loan Agreement and the other Loan Documents under
any other Applicable Law; or

(D)  thatis deemed a Sanctioned Person.

3) Borrower, Guarantor, and Key Principal shall at all times remain in
compliance with any applicable Economic Sanctions laws and regulations.

(©) Payment of Taxes, Assessments, and Other Charges.

Borrower shall file, or cause to be filed, all federal, state, county, and municipal tax returns
and reports required to be filed by Borrower and shall pay, before any fine, penalty interest, or cost
may be added thereto, all taxes payable with respect to such returns and reports.

(d) Borrower Single Asset Status.
Until the Indebtedness is fully paid, Borrower:

(1) shall not acquire or lease any real property, personal property, or assets
other than the Mortgaged Property;
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(2) shall not acquire, own, operate, or participate in any business other than the
leasing, ownership, management, operation, and maintenance of the Mortgaged Property;

3) shall not commingle its assets or funds with those of any other Person,
unless such assets or funds can easily be segregated and identified in the ordinary course
of business from those of any other Person;

(4) shall maintain its financial statements, accounting records, and other
partnership, real estate investment trust, limited liability company, or corporate documents,
as the case may be, separate from those of any other Person (unless Borrower’s assets are
included in a consolidated financial statement prepared in accordance with generally
accepted accounting principles);

5) except as previously approved by Lender and listed on the Exceptions to
Representations and Warranties Schedule, shall have no material financial obligation under
any indenture, mortgage, deed of trust, deed to secure debt, loan agreement, other
agreement or instrument to which Borrower is a party or by which Borrower is otherwise
bound, or to which the Mortgaged Property is subject or by which it is otherwise
encumbered, other than:

(A)  unsecured trade payables incurred in the ordinary course of the
operation of the Mortgaged Property (exclusive of amounts (i) to be paid out of the
Replacement Reserve Account or Repairs Escrow Account, or (ii) for
rehabilitation, restoration, repairs, or replacements of the Mortgaged Property or
otherwise approved by Lender) so long as such trade payables (1) are not evidenced
by a promissory note, (2) are payable within sixty (60) days of the date incurred,
and (3) as of any date, do not exceed, in the aggregate, two percent (2%) of the
original principal balance of the Mortgage Loan; provided, however, that otherwise
compliant outstanding trade payables may exceed two percent (2%) up to an
aggregate amount of four percent (4%) of the original principal balance of the
Mortgage Loan for a period (beginning on or after the Effective Date) not to exceed
ninety (90) consecutive days;

(B) if the Security Instrument grants a lien on a leasehold estate,
Borrower’s obligations as lessee under the ground lease creating such leasehold
estate; and

(C)  obligations under the Loan Documents and obligations secured by
the Mortgaged Property to the extent permitted by the Loan Documents;

(6) shall not assume, guaranty, or pledge its assets to secure the liabilities or
obligations of any other Person (except in connection with the Mortgage Loan or other
mortgage loans that have been paid in full or collaterally assigned to Lender, including in
connection with any Consolidation, Extension and Modification Agreement or similar
instrument) or hold out its credit as being available to satisfy the obligations of any other
Person;
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(7) shall not make loans or advances to any other Person;

(8) shall not enter into, or become a party to, any transaction with any Borrower
Affiliate, except in the ordinary course of business and on terms which are no more
favorable to any such Borrower Affiliate than would be obtained in a comparable arm’s-
length transaction with an unrelated third party; or

9) shall not Divide.
(e) ERISA.
Borrower covenants that:

(1) no asset of Borrower shall constitute “plan assets” (within the meaning of
Section 3(42) of ERISA and Department of Labor Regulation Section 2510.3-101) of an
Employee Benefit Plan;

(2) no asset of Borrower shall be subject to the laws of any Governmental
Authority governing the assets of an Employee Benefit Plan; and

3) neither Borrower nor any ERISA Affiliate shall incur any obligation or
liability with respect to any ERISA Plan.

® Notice of Litigation or Insolvency.

Borrower shall give immediate written notice to Lender of any claims, actions, suits, or
proceedings at law or in equity (including any insolvency, bankruptcy, or receivership proceeding)
by or before any Governmental Authority pending or, to Borrower’s knowledge, threatened against
or affecting Borrower, Guarantor, Key Principal, or the Mortgaged Property, which claims,
actions, suits, or proceedings, if adversely determined reasonably would be expected to materially
adversely affect the financial condition or business of Borrower, Guarantor, or Key Principal, or
the condition, operation, or ownership of the Mortgaged Property (including any claims, actions,
suits, or proceedings regarding fair housing, anti-discrimination, or equal opportunity, which shall
always be deemed material).

() Payment of Costs, Fees, and Expenses.

In addition to the payments specified in this Loan Agreement, Borrower shall pay, on
demand, all of Lender’s out-of-pocket fees, costs, charges, or expenses (including the reasonable
fees and expenses of attorneys, accountants, and other experts) incurred by Lender, except for fees,
costs, charges or expenses incurred in connection with Lender’s gross negligence or willful
misconduct as determined by a court of law with competent jurisdiction, in connection with:

(1) any amendment to, or consent, or waiver required under, this Loan
Agreement or any of the Loan Documents (whether or not any such amendments, consents,
or waivers are entered into);
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(2) defending or participating in any litigation arising from actions by third
parties and brought against or involving Lender with respect to:

(A)  the Mortgaged Property;

(B) any event, act, condition, or circumstance in connection with the
Mortgaged Property; or

(C)  the relationship between or among Lender, Borrower, Key
Principal, and Guarantor in connection with this Loan Agreement or any of the
transactions contemplated by this Loan Agreement;

3) the administration or enforcement of, or preservation of rights or remedies
under, this Loan Agreement or any other Loan Documents including or in connection with
any litigation or appeals, any Foreclosure Event or other disposition of any collateral
granted pursuant to the Loan Documents; and

(4) any Bankruptcy Event or Guarantor Bankruptcy Event.
(h) Restrictions on Distributions.

No distributions or dividends of any nature with respect to Rents or other income from the
Mortgaged Property shall be made to any Person having a direct ownership interest in Borrower if
an Event of Default has occurred and is continuing.

(i) Lockbox Arrangement.

Borrower shall not enter into any type of lockbox agreement or similar cash management
arrangement that has not been approved by Lender in writing, and no direct or indirect owner of
Borrower shall enter into any type of lockbox agreement or similar cash management arrangement
with respect to Rents or other income from the Mortgaged Property that has not been approved by
Lender in writing. Lender’s approval of any such cash management arrangement may be
conditioned upon requiring Borrower to enter into a lockbox agreement or similar cash
management arrangement with Lender in form and substance acceptable to Lender with regard to
Rents and other income from the Mortgaged Property.

ARTICLE S - THE MORTGAGE LOAN

Section 5.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 5.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.
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(a) Receipt and Review of Loan Documents.

Borrower has received and reviewed this Loan Agreement and all of the other Loan
Documents.

(b) No Default.
No default exists under any of the Loan Documents.
(c) No Defenses.

The Loan Documents are not currently subject to any right of rescission, set-off,
counterclaim, or defense by either Borrower or Guarantor, including the defense of usury, and
neither Borrower nor Guarantor has asserted any right of rescission, set-off, counterclaim, or
defense with respect thereto.

(d) Loan Document Taxes.

All mortgage, mortgage recording, stamp, intangible, or any other similar taxes required to
be paid by any Person under applicable law currently in effect in connection with the execution,
delivery, recordation, filing, registration, perfection, or enforcement of any of the Loan
Documents, including the Security Instrument, have been paid or will be paid in the ordinary
course of the closing of the Mortgage Loan.

Section 5.02 Covenants.
(a) Ratification of Covenants; Estoppels; Certifications.
Borrower shall:

(1) promptly notify Lender in writing upon any violation of any covenant set
forth in any Loan Document of which Borrower has notice or knowledge; provided,
however, any such written notice by Borrower to Lender shall not relieve Borrower of, or
result in a waiver of, any obligation under this Loan Agreement or any other Loan
Document; and

(2) within ten (10) days after a request from Lender, provide a written
statement, signed and acknowledged by Borrower, certifying to Lender or any person
designated by Lender, as of the date of such statement:

(A)  thatthe Loan Documents are unmodified and in full force and effect
(or, if there have been modifications, that the Loan Documents are in full force and
effect as modified and setting forth such modifications);

(B)  the unpaid principal balance of the Mortgage Loan;

(C)  the date to which interest on the Mortgage Loan has been paid;
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(D)  that Borrower is not in default in paying the Indebtedness or in
performing or observing any of the covenants or agreements contained in this Loan
Agreement or any of the other Loan Documents (or, if Borrower is in default,
describing such default in reasonable detail);

(E)  whether or not there are then-existing any setoffs or defenses known
to Borrower against the enforcement of any right or remedy of Lender under the
Loan Documents; and

(F) any additional facts reasonably requested in writing by Lender and
known to Borrower.

(b) Further Assurances.
1) Other Documents As Lender May Require.

Within ten (10) Business Days after request by Lender, Borrower shall, subject to
Section 5.02(d) below, execute, acknowledge, and deliver, at its cost and expense, all
further acts, deeds, conveyances, assignments, financing statements, transfers, documents,
agreements, assurances, and such other instruments as Lender may reasonably require from
time to time in order to better assure, grant, and convey to Lender the rights intended to be
granted, now or in the future, to Lender under this Loan Agreement and the other Loan
Documents.

2) Corrective Actions.

Within ten (10) Business Days after request by Lender, Borrower shall provide, or
cause to be provided, to Lender, at Borrower’s cost and expense, such further
documentation or information reasonably deemed necessary or appropriate by Lender in
the exercise of its rights under the related commitment letter between Borrower and Lender
or to correct patent mistakes in the Loan Documents, the Title Policy, or the funding of the
Mortgage Loan.

(c) Sale of Mortgage Loan.
Borrower shall, subject to Section 5.02(d) below:

(1) comply with the reasonable requirements of Lender or any Investor of the
Mortgage Loan or provide, or cause to be provided, to Lender or any Investor of the
Mortgage Loan within ten (10) Business Days after the request, at Borrower’s cost and
expense, such further documentation or information as Lender or Investor may reasonably
require, in order to enable:

(A)  Lender to sell the Mortgage Loan to such Investor;

(B)  Lender to obtain a refund of any commitment fee from any such
Investor; or
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(C)  any such Investor to further sell or securitize the Mortgage Loan,;

(2) ratify and affirm in writing the representations and warranties set forth in
any Loan Document as of such date specified by Lender modified as necessary to reflect
changes that have occurred subsequent to the Effective Date;

3) confirm that Borrower is not in default in paying the Indebtedness or in
performing or observing any of the covenants or agreements contained in this Loan
Agreement or any of the other Loan Documents (or, if Borrower is in default, describing
such default in reasonable detail); and

4) execute and deliver to Lender and/or any Investor such other
documentation, including any amendments, corrections, deletions, or additions to this Loan
Agreement or other Loan Document(s) as is reasonably required by Lender or such
Investor.

(d) Limitations on Further Acts of Borrower.

Nothing in Section 5.02(b) and Section 5.02(c) shall require Borrower to do any further act

that has the effect of:

(1) changing the economic terms of the Mortgage Loan set forth in the related
commitment letter between Borrower and Lender;

(2) imposing on Borrower or Guarantor greater personal liability under the
Loan Documents than that set forth in the related commitment letter between Borrower and
Lender; or

3) materially changing the rights and obligations of Borrower or Guarantor
under the commitment letter.

(e) Financing Statements; Record Searches.
(1) Borrower shall pay all costs and expenses associated with:

(A) any filing or recording of any financing statements, including all
continuation statements, termination statements, and amendments or any other
filings related to security interests in or liens on collateral; and

(B)  any record searches for financing statements that Lender may
require.

(2) Borrower hereby authorizes Lender to file any financing statements,
continuation statements, termination statements, and amendments (including an “all
assets” or “all personal property” collateral description or words of similar import) in form
and substance as Lender may require in order to protect and preserve Lender’s lien priority
and security interest in the Mortgaged Property (and to the extent Lender has filed any such
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financing statements, continuation statements, or amendments prior to the Effective Date,
such filings by Lender are hereby authorized and ratified by Borrower).

® Loan Document Taxes.

Borrower shall pay, on demand, any transfer taxes, documentary taxes, assessments, or

charges made by any Governmental Authority in connection with the execution, delivery,
recordation, filing, registration, perfection, or enforcement of any of the Loan Documents or the

Mortga

ge Loan.

ARTICLE 6 - PROPERTY USE, PRESERVATION, AND MAINTENANCE

Section 6.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 6.01 are

made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) Compliance with Law; Permits and Licenses.

(1) To Borrower’s knowledge, all improvements to the Land and the use of the
Mortgaged Property comply with all applicable laws, ordinances, statutes, rules, and
regulations, including all applicable statutes, rules, and regulations pertaining to
requirements for equal opportunity, anti-discrimination, fair housing, and rent control, and
Borrower has no knowledge of any action or proceeding (or threatened action or
proceeding) regarding noncompliance or nonconformity with any of the foregoing.

(2) To Borrower’s actual knowledge, there is no evidence of any illegal
activities on the Mortgaged Property.

3) To Borrower’s knowledge, no permits or approvals from any Governmental
Authority, other than those previously obtained and furnished to Lender, are necessary for
the commencement and completion of the Repairs or Replacements, as applicable, other
than those permits or approvals which will be timely obtained in the ordinary course of
business.

4) All required permits, licenses, and certificates to comply with all zoning and
land use statutes, laws, ordinances, rules, and regulations, and all applicable health, fire,
safety, and building codes, and for the lawful use and operation of the Mortgaged Property,
including certificates of occupancy, apartment licenses, or the equivalent, have been
obtained and are in full force and effect.

(5) No portion of the Mortgaged Property has been purchased with the proceeds
of any illegal activity.
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(b) Property Characteristics.
(1) The Mortgaged Property contains at least:
(A)  the Property Square Footage;
(B)  the Total Parking Spaces; and
(C)  the Total Residential Units.

(2) No part of the Land is included or assessed under or as part of another tax
lot or parcel, and no part of any other property is included or assessed under or as part of
the tax lot or parcels for the Land.

(c) Property Ownership.
Borrower is sole owner or ground lessee of the Mortgaged Property.
(d) Condition of the Mortgaged Property.

(1) Borrower has not made any claims, and to Borrower’s knowledge, no claims
have been made, against any contractor, engineer, architect, or other party with respect to
the construction or condition of the Mortgaged Property or the existence of any structural
or other material defect therein; and

(2) neither the Land nor the Improvements have sustained any damage other
than damage which has been fully repaired, or is fully insured and is being repaired in the
ordinary course of business.

(e) Personal Property.

Borrower owns (or, to the extent disclosed on the Exceptions to Representations and

Warranties Schedule, leases) all of the Personal Property that is material to and is used in
connection with the management, ownership, and operation of the Mortgaged Property.

Section 6.02 Covenants.

(a) Use of Property.

From and after the Effective Date, Borrower shall not, unless required by applicable law

or Governmental Authority:

(1) change the use of all or any part of the Mortgaged Property;

(2) convert any individual dwelling units or common areas to commercial use,
or convert any common area or commercial use to individual dwelling units;

3) initiate or acquiesce in a change in the zoning classification of the Land;
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(4) establish any condominium or cooperative regime with respect to the
Mortgaged Property;

%) subdivide the Land; or

(6) suffer, permit, or initiate the joint assessment of any Mortgaged Property
with any other real property constituting a tax lot separate from such Mortgaged Property
which could cause the part of the Land to be included or assessed under or as part of another
tax lot or parcel, or any part of any other property to be included or assessed under or as
part of the tax lot or parcels for the Land.

(b) Property Maintenance.
Borrower shall:

(1) pay the expenses of operating, managing, maintaining, and repairing the
Mortgaged Property (including insurance premiums, utilities, Repairs, and Replacements)
before the last date upon which each such payment may be made without any penalty or
interest charge being added;

(2) keep the Mortgaged Property in good repair and marketable condition
(ordinary wear and tear excepted) (including the replacement of Personalty and Fixtures
with items of equal or better function and quality in the ordinary course of business) and
subject to Section 9.03(b)(3) and Section 10.03(d) restore or repair promptly, in a good and
workmanlike manner, any damaged part of the Mortgaged Property to the equivalent of its
original condition or condition immediately prior to the damage (if improved after the
Effective Date), whether or not any insurance proceeds received upon an event of loss or
any amounts received in connection with a Condemnation Action are available to cover
any costs of such restoration or repair;

3) commence all Required Repairs, Additional Lender Repairs, and Additional
Lender Replacements as follows:

(A)  with respect to any Required Repairs, promptly following the
Effective Date (subject to Force Majeure, if applicable), in accordance with the
timelines set forth on the Required Repair Schedule, or if no timelines are provided,
as soon as practical following the Effective Date;

(B)  with respect to Additional Lender Repairs, in the event that Lender
determines that Additional Lender Repairs are necessary from time to time or
pursuant to Section 6.03(c), promptly following Lender’s written notice of such
Additional Lender Repairs (subject to Force Majeure, if applicable), commence any
such Additional Lender Repairs in accordance with Lender’s timelines, or if no
timelines are provided, as soon as practical;

(C)  with respect to Additional Lender Replacements, in the event that
Lender determines that Additional Lender Replacements are necessary from time
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to time or pursuant to Section 6.03(c), promptly following Lender’s written notice
of such Additional Lender Replacements (subject to Force Majeure, if applicable),
commence any such Additional Lender Replacements in accordance with Lender’s
timelines, or if no timelines are provided, as soon as practical;

(4) make, construct, install, diligently perform, and complete all Replacements,

Repairs, Restoration, and any other work permitted under the Loan Documents:

(A)  inagood and workmanlike manner as soon as practicable following
the commencement thereof, free and clear of any Liens, including mechanics’ or
materialmen’s liens and encumbrances (except Permitted Encumbrances and
mechanics’ or materialmen’s liens which attach automatically under the laws of
any Governmental Authority upon the commencement of any work upon, or
delivery of any materials to, the Mortgaged Property and for which Borrower is not
delinquent in the payment for any such work or materials);

(B)  in accordance with all applicable laws, ordinances, rules, and
regulations of any Governmental Authority, including applicable building codes,
special use permits, and environmental regulations;

(C) in accordance with all applicable insurance and bonding
requirements; and

(D)  within all timeframes required by Lender, and Borrower
acknowledges that it shall be an Event of Default if Borrower abandons or ceases
work on any Repair at any time prior to the completion of the Repairs for a period
of longer than twenty (20) days (except when Force Majeure exists and Borrower
is diligently pursuing the reinstitution of such work, provided, however, any such
abandonment or cessation shall not in any event allow the Repair to be completed
after the Completion Period, subject to Force Majeure); and

(%) subject to the terms of Section 6.03(a), provide for professional

management of the Mortgaged Property by a residential rental property manager
satisfactory to Lender under a contract approved by Lender in writing;

(6) give written notice to Lender of, and, unless otherwise directed in writing

by Lender, appear in and defend any action or proceeding purporting to affect the
Mortgaged Property, Lender’s security for the Mortgage Loan, or Lender’s rights under
this Loan Agreement; and

(7 upon Lender’s written request, submit to Lender any contracts or work

orders described in Section 13.02(b).
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(¢) Property Preservation.
Borrower shall:

(1) not commit waste or abandon or (ordinary wear and tear excepted) permit
impairment or deterioration of the Mortgaged Property;

(2) not (or otherwise permit any other Person to) demolish, make any change
in the unit mix, otherwise alter the Mortgaged Property or any part of the Mortgaged
Property, or remove any Personalty or Fixtures from the Mortgaged Property, except for:
(A) alterations required in connection with Repairs and Replacements; or (B) the
replacement of tangible Personalty or Fixtures, provided (i) such Personalty or Fixtures are
replaced with items of equal or better function and quality, and (ii) such replacement does
not result in a vacancy of more than 5% of units for more than a period of 90 days (other
than in connection with the routine re-leasing of units);

3) not engage in or knowingly permit, and shall take appropriate measures to
prevent and abate or cease and desist, any illegal activities at the Mortgaged Property that
could endanger tenants or visitors, result in damage to the Mortgaged Property, result in
forfeiture of the Land or otherwise materially impair the lien created by the Security
Instrument or Lender’s interest in the Mortgaged Property;

(4) not permit any condition to exist on the Mortgaged Property that would
invalidate any part of any insurance coverage required by this Loan Agreement; or

(5) not subject the Mortgaged Property to any voluntary, elective, or non-
compulsory tax lien or assessment (or opt in to any voluntary, elective, or non-compulsory
special tax district or similar regime).

(d) Property Inspections.
Borrower shall:

(1) permit Lender, its agents, representatives, and designees to enter upon and
inspect the Mortgaged Property (including in connection with any Replacement, Repair, or
Restoration, or to conduct any Environmental Inspection pursuant to the Environmental
Indemnity Agreement), and shall cooperate and provide access to all areas of the
Mortgaged Property (subject to the rights of tenants under the Leases):

(A)  during normal business hours following reasonable advance notice
to Borrower (except in the event of exigent circumstances or emergency);

(B)  atsuch other reasonable time upon reasonable notice of not less than
one (1) Business Day;

(C)  atany time when exigent circumstances exist; or
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(D)  atany time after an Event of Default has occurred and is continuing;
and

(2) pay for reasonable costs or expenses incurred by Lender or its agents in
connection with any such inspections.

(e) Compliance with Laws.
Borrower shall:

(1) comply with all laws, ordinances, statutes, rules, and regulations of any
Governmental Authority and all recorded lawful covenants and agreements relating to or
affecting the Mortgaged Property, including all laws, ordinances, statutes, rules and
regulations, and covenants pertaining to construction of improvements on the Land, fair
housing, and requirements for equal opportunity, anti-discrimination, and Leases;

(2) procure and maintain all required permits, licenses, charters, registrations,
and certificates necessary to comply with all zoning and land use statutes, laws, ordinances,
rules and regulations, and all applicable health, fire, safety, and building codes and for the
lawful use and operation of the Mortgaged Property, including certificates of occupancy,
apartment licenses, or the equivalent;

3) comply with all applicable laws that pertain to the maintenance and
disposition of tenant security deposits;

4) at all times maintain records sufficient to demonstrate compliance with the
provisions of this Section 6.02(e); and

(5) promptly after receipt or notification thereof, provide Lender copies of any
building code or zoning violation from any Governmental Authority with respect to the
Mortgaged Property.

Section 6.03 Mortgage Loan Administration Matters Regarding the Property.
(a) Property Management.

From and after the Effective Date, each property manager and each property management
agreement must be approved by Lender. If, in connection with the making of the Mortgage Loan,
or at any later date, Lender waives in writing the requirement that Borrower enter into a written
contract for management of the Mortgaged Property, and Borrower later elects to enter into a
written contract or change the management of the Mortgaged Property, such new property manager
or the property management agreement must be approved by Lender. As a condition to any
approval by Lender, Lender may require that Borrower and such new property manager enter into
a collateral assignment of the property management agreement on a form approved by Lender.
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(b) Subordination of Fees to Affiliated Property Managers.

Any property manager that is a Borrower Affiliate to whom fees are payable for the
management of the Mortgaged Property must enter into an assignment of management agreement
or other agreement with Lender, in a form approved by Lender, providing for subordination of
those fees and such other provisions as Lender may require.

(©) Property Condition Assessment.

If, in connection with any inspection of the Mortgaged Property, Lender determines that
the condition of the Mortgaged Property has deteriorated (ordinary wear and tear excepted) since
the Effective Date, Lender may obtain, at Borrower’s expense, a property condition assessment of
the Mortgaged Property. Lender’s right to obtain a property condition assessment pursuant to this
Section 6.03(c) shall be in addition to any other rights available to Lender under this Loan
Agreement in connection with any such deterioration. Any such inspection or property condition
assessment may result in Lender requiring Additional Lender Repairs or Additional Lender
Replacements as further described in Section 13.02(a)(9)(B).

ARTICLE 7 - LEASES AND RENTS

Section 7.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 7.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) Prior Assignment of Rents.
Borrower has not executed any:

(1) prior assignment of Rents (other than an assignment of Rents securing prior
indebtedness that has been paid off and discharged or will be paid off and discharged with
the proceeds of the Mortgage Loan); or

(2) instrument which would prevent Lender from exercising its rights under this
Loan Agreement or the Security Instrument.

(b) Prepaid Rents.

Borrower has not accepted, and does not expect to receive prepayment of, any Rents for
more than two (2) months prior to the due dates of such Rents.
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Section 7.02 Covenants.
(a) Leases.
Borrower shall:

(1) comply with and observe Borrower’s obligations under all Leases,
including Borrower’s obligations pertaining to the maintenance and disposition of tenant
security deposits;

(2) surrender possession of the Mortgaged Property, including all Leases and
all security deposits and prepaid Rents, immediately upon appointment of a receiver or
Lender’s entry upon and taking of possession and control of the Mortgaged Property upon
an Event of Default, as applicable;

3) require that all Residential Leases have initial terms of not less than six (6)
months and not more than twenty-four (24) months (however, if customary in the
applicable market for properties comparable to the Mortgaged Property, Residential Leases
with terms of less than six (6) months (but in no case less than one (1) month) may be
permitted with Lender’s prior written consent), provided however, Short-Term Rentals
(regardless of the duration of the term) shall not be permitted unless otherwise expressly
approved by Lender in writing; and

(4)  promptly provide Lender a copy of any non-Residential Lease at the time
such Lease is executed (subject to Lender’s consent rights for Material Commercial Leases
in Section 7.02(b)) and, upon Lender’s written request, promptly provide Lender a copy of
any Residential Lease then in effect.

(b) Commercial Leases.
(1) With respect to Material Commercial Leases, Borrower shall not:

(A)  enter into any Material Commercial Lease except with the prior
written consent of Lender, which consent shall not be unreasonably conditioned,
withheld or delayed; or

(B)  modify the terms of, extend, or terminate any Material Commercial
Lease (including any Material Commercial Lease in existence on the Effective
Date) without the prior written consent of Lender, which consent shall not be
unreasonably conditioned, withheld or delayed.

(2) With respect to any non-Material Commercial Lease, Borrower shall not:

(A) enter into any non-Material Commercial Lease that materially alters
the use and type of operation of the premises subject to the Lease in effect as of the
Effective Date or reduces the number or size of residential units at the Mortgaged

Property; or
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(B)  modify the terms of any non-Material Commercial Lease (including
any non-Material Commercial Lease in existence on the Effective Date) in any way
that materially alters the use and type of operation of the premises subject to such
non-Material Commercial Lease in effect as of the Effective Date, reduces the
number or size of residential units at the Mortgaged Property, or results in such
non-Material Commercial Lease being deemed a Material Commercial Lease.

3) With respect to any Material Commercial Lease or non-Material

Commercial Lease, Borrower shall cause the applicable tenant to provide within ten (10)
days after a request by Borrower, a certificate of estoppel, or if not provided by tenant

within

such ten (10) day period, Borrower shall provide such certificate of estoppel,

certifying (to Borrower’s knowledge as to (E), (F) and (G) below, if provided by
Borrower):

(©)

(A)  that such Material Commercial Lease or non-Material Commercial
Lease is unmodified and in full force and effect (or if there have been modifications,
that such Material Commercial Lease or non-Material Commercial Lease is in full
force and effect as modified and stating the modifications);

(B)  the term of the Lease including any extensions thereto;

(C)  the dates to which the Rent and any other charges hereunder have
been paid by tenant;

(D)  the amount of any security deposit delivered to Borrower as
landlord;

(E)  whether or not Borrower is in default (or whether any event or
condition exists which, with the passage of time, would constitute an event of
default) under such Lease;

(F)  the address to which notices to tenant should be sent; and
(G)  any other information as may be reasonably required by Lender.

Payment of Rents.

Borrower shall:

(1) pay to Lender upon demand all Rents actually received by Borrower after

an Event of Default has occurred and is continuing;

(2) cooperate with Lender’s efforts in connection with the assignment of Rents

set forth in the Security Instrument; and

3) not accept Rent under any Lease (whether a Residential Lease or a non-

Residential Lease) for more than two (2) months in advance.
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(d) Assignment of Rents.
Borrower shall not:

(1) perform any acts or execute any instrument that would prevent Lender from
exercising its rights under the assignment of Rents granted in the Security Instrument or in
any other Loan Document; or

(2) interfere with Lender’s collection of such Rents.
(e) Further Assignments of Leases and Rents.

Borrower shall execute and deliver any further assignments of Leases and Rents as Lender
may reasonably require.

® Options to Purchase by Tenants.

No Lease (whether a Residential Lease or a non-Residential Lease) shall contain an option
to purchase, right of first refusal to purchase or right of first offer to purchase, except as required
by applicable law.

Section 7.03 Mortgage Loan Administration Regarding Leases and Rents.
(a) Material Commercial Lease Requirements.

Each Material Commercial Lease, including any renewal or extension of any Material
Commercial Lease in existence as of the Effective Date, shall provide, directly or pursuant to a
subordination, non-disturbance and attornment agreement approved by Lender, that:

(1) the tenant shall, upon written notice from Lender after the occurrence of an
Event of Default, pay all Rents payable under such Lease to Lender;

(2) such Lease and all rights of the tenant thereunder are expressly subordinate
to the lien of the Security Instrument;

3) the tenant shall attorn to Lender and any purchaser at a Foreclosure Event
(such attornment to be self-executing and effective upon acquisition of title to the
Mortgaged Property by any purchaser at a Foreclosure Event or by Lender in any manner);

4) the tenant agrees to execute such further evidences of attornment as Lender
or any purchaser at a Foreclosure Event may from time to time request; and

(5) such Lease shall not terminate as a result of a Foreclosure Event unless
Lender or any other purchaser at such Foreclosure Event affirmatively elects to terminate
such Lease pursuant to the terms of the subordination, non-disturbance and attornment
agreement.
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(b) Residential Lease Form.

All Residential Leases entered into from and after the Effective Date shall be on forms
approved by Lender.

ARTICLE 8 - BOOKS AND RECORDS; FINANCIAL REPORTING
Section 8.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 8.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) Financial Information.

All financial statements and data, including statements of cash flow and income and
operating expenses, that have been delivered to Lender in respect of the Mortgaged Property:

(1) are true, complete, and correct in all material respects as of the date
delivered; and

(2) accurately represent the financial condition of the Mortgaged Property as of
such date.

(b) No Change in Facts or Circumstances.

All information in the Loan Application and in all financial statements, rent rolls, reports,
certificates, and other documents submitted in connection with the Loan Application are complete
and accurate in all material respects. There has been no material adverse change in any fact or
circumstance that would make any such information incomplete or inaccurate.

Section 8.02 Covenants.
(a) Obligation to Maintain Accurate Books and Records.

Borrower shall keep and maintain at all times at the Mortgaged Property or the property
management agent’s offices or Borrower’s General Business Address and, upon Lender’s written
request, shall make available during normal business hours (except in the event of exigent
circumstances or emergency) at the Land or office of the property manager:

(1) complete and accurate books of account and records (including copies of
supporting bills and invoices) adequate to reflect correctly the operation of the Mortgaged
Property; and

(2) copies of all written contracts, Leases, and other instruments that affect
Borrower or the Mortgaged Property.
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(b)

Items to Furnish to Lender.

Borrower shall furnish to Lender the following, certified as true, complete, and accurate,
in all material respects, by an individual having authority to bind Borrower (or Guarantor, as
applicable), in such form and with such detail as Lender reasonably requires:

(1) within forty-five (45) days after the end of each first, second, and third

calendar quarter, a statement of income and expenses for Borrower on a year-to-date basis
as of the end of each calendar quarter;

(2) within one hundred twenty (120) days after the end of each calendar year:

(A) for any Borrower that is an entity, a statement of income and
expenses and a statement of cash flows for such calendar year for Borrower only;

(B)  for any Borrower that is an individual, or a trust established for
estate-planning purposes, a personal financial statement for such calendar year;

(C)  when requested in writing by Lender, balance sheet(s) showing all
assets and liabilities of Borrower and a statement of all contingent liabilities as of
the end of such calendar year;

(D) if an energy consumption metric for the Mortgaged Property is
required to be reported to any Governmental Authority, the Fannie Mae Energy
Performance Metrics report, as generated by ENERGY STAR® Portfolio Manager,
for the Mortgaged Property for such calendar year, which report must include the
ENERGY STAR score, the Source Energy Use Intensity (EUI), the month and year
ending period for such ENERGY STAR score and such Source Energy Use
Intensity, and the ENERGY STAR Portfolio Manager Property Identification
Number; provided that, if the Governmental Authority does not require the use of
ENERGY STAR Portfolio Manager for the reporting of the energy consumption
metric and Borrower does not use ENERGY STAR Portfolio Manager, then
Borrower shall furnish to Lender the Source Energy Use Intensity for the
Mortgaged Property for such calendar year;

(E)  awritten certification ratifying and affirming that:

(1) Borrower has taken no action in violation of Section 4.02(d)
regarding its single asset status;

(i)  Borrower has received no notice of any building code
violation, or if Borrower has received such notice, evidence of remediation;

(ii1))  Borrower has made no application for rezoning or received
any notice that the Mortgaged Property has been or is being rezoned; and
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(iv)  Borrower has taken no action and has no knowledge of any
action that would violate the provisions of Section 11.02(b)(1)(F) regarding
liens encumbering the Mortgaged Property;

(F) an accounting of all security deposits held pursuant to all Leases,

including the name of the institution (if any) and the names and identification
numbers of the accounts (if any) in which such security deposits are held and the
name of the person to contact at such financial institution, along with any authority
or release necessary for Lender to access information regarding such accounts; and

(G)  written confirmation (or a certificate of no change) of:

(1) any changes occurring since the Effective Date (or that no
such changes have occurred since the Effective Date) in (1) the direct
owners of Borrower, (2) the indirect owners (and any non-member
managers) of Borrower that Control Borrower (excluding any Publicly-
Held Corporations or Publicly-Held Trusts), or (3) the indirect owners of
Borrower that hold twenty-five percent (25%) or more of the ownership
interests in Borrower (excluding any Publicly-Held Corporations or
Publicly-Held Trusts), and their respective interests;

(11) the names of all officers and directors of (1) any Borrower
which is a corporation, (2) any corporation which is a general partner of any
Borrower which is a partnership, or (3) any corporation which is the
managing member or non-member manager of any Borrower which is a
limited liability company; and

(ii1))  the names of all managers who are not members of (1) any
Borrower which is a limited liability company, (2) any limited liability
company which is a general partner of any Borrower which is a partnership,
or (3) any limited liability company which is the managing member or non-
member manager of any Borrower which is a limited liability company; and

(H)  if not already provided pursuant to Section 8.02(b)(2)(A) above, a

statement of income and expenses for Borrower’s operation of the Mortgaged
Property on a year-to-date basis as of the end of each calendar year;

€)

within forty-five (45) days after the end of each first, second, and third

calendar quarter and within one hundred twenty (120) days after the end of each calendar
year, and at any other time upon Lender’s written request, a rent schedule for the
Mortgaged Property showing the name of each tenant and for each tenant, the space
occupied, the lease expiration date, the rent payable for the current month, the date through
which rent has been paid, and any related information requested by Lender; and

(4)

upon Lender’s written request (but, absent an Event of Default, no more

frequently than once in any six (6) month period):
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(A) any item described in Section 8.02(b)(1) or Section 8.02(b)(2) for
Borrower, certified as true, complete, and accurate by an individual having
authority to bind Borrower;

(B) a property management or leasing report for the Mortgaged
Property, showing the number of rental applications received from tenants or
prospective tenants and deposits received from tenants or prospective tenants, and
any other information requested by Lender;

(C)  astatement of income and expenses for Borrower’s operation of the
Mortgaged Property on a year-to-date basis as of the end of each month for such
period as requested by Lender, which statement shall be delivered within thirty (30)
days after the end of such month requested by Lender;

(D)  a statement of real estate owned directly or indirectly by Borrower
and Guarantor for such period as requested by Lender, which statement(s) shall be
delivered within thirty (30) days after the end of such month requested by Lender;

(E)  for any Guarantor, by the later of thirty (30) days after the date
requested by Lender and the date one hundred fifty (150) days after the end of the
most recent calendar year:

(1) that is an entity, a statement of income and expenses for such
calendar year;

(11) that is an individual, or a trust established for estate-planning
purposes, a personal financial statement for such calendar year; and

(ii1))  balance sheet(s) showing all assets and liabilities of
Guarantor and a statement of all contingent liabilities as of the end of such
calendar year; and

(F) a statement that identifies:
(1) the direct owners of Borrower and their respective interests;

(i1) the indirect owners (and any non-member managers) of
Borrower that Control Borrower (excluding any Publicly-Held
Corporations or Publicly-Held Trusts) and their respective interests; and

(ii1))  the indirect owners of Borrower that hold twenty-five
percent (25%) or more of the ownership interests in Borrower (excluding
any Publicly-Held Corporations or Publicly-Held Trusts) and their
respective interests.
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(c) Audited Financials.

In the event Borrower or Guarantor receives or obtains any audited financial statements
and such financial statements are required to be delivered to Lender under Section 8.02(b),
Borrower shall deliver or cause to be delivered to Lender the audited versions of such financial
statements.

(d) Delivery of Books and Records.

If an Event of Default has occurred and is continuing, Borrower shall deliver to Lender,
upon written demand, all books and records relating to the Mortgaged Property or its operation.

Section 8.03 Mortgage Loan Administration Matters Regarding Books and Records
and Financial Reporting.

(a) Lender’s Right to Obtain Audited Books and Records.

Lender may require that Borrower’s or Guarantor’s books and records be audited, at
Borrower’s expense, by an independent certified public accountant selected by Lender in order to
produce or audit any statements, schedules, and reports of Borrower, Guarantor, or the Mortgaged
Property required by Section 8.02, if:

(1) Borrower or Guarantor fails to provide in a timely manner the statements,
schedules, and reports required by Section 8.02 and, thereafter, Borrower or Guarantor fails
to provide such statements, schedules, and reports within the cure period provided in
Section 14.01(c);

(2) the statements, schedules, and reports submitted to Lender pursuant to
Section 8.02 are not full, complete, and accurate in all material respects as determined by
Lender and, thereafter, Borrower or Guarantor fails to provide such statements, schedules,
and reports within the cure period provided in Section 14.01(c); or

3) an Event of Default has occurred and is continuing.

Notwithstanding the foregoing, the ability of Lender to require the delivery of audited
financial statements shall be limited to not more than once per Borrower’s fiscal year so long as
no Event of Default has occurred during such fiscal year (or any event which, with the giving of
written notice or the passage of time, or both, would constitute an Event of Default has occurred
and is continuing). Borrower shall cooperate with Lender in order to satisfy the provisions of this
Section 8.03(a). All related costs and expenses of Lender shall become due and payable by
Borrower within ten (10) Business Days after demand therefor.

(b) Credit Reports; Credit Score.

No more often than once in any twelve (12) month period, Lender is authorized to obtain
a credit report (if applicable) on Borrower or Guarantor, the cost of which report shall be paid by
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Borrower. Lender is authorized to obtain a Credit Score (if applicable) for Borrower or Guarantor
at any time at Lender’s expense.

ARTICLE 9 - INSURANCE

Section 9.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 9.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) Compliance with Insurance Requirements.

Borrower is in compliance with Lender’s insurance requirements (or has obtained a written
waiver from Lender for any non-compliant coverage) and has timely paid all premiums on all
required insurance policies.

(b) Property Condition.

(1) The Mortgaged Property has not been damaged by fire, water, wind, or other
cause of loss; or

(2) if previously damaged, any previous damage to the Mortgaged Property has
been repaired and the Mortgaged Property has been fully restored.

Section 9.02 Covenants.
(a) Insurance Requirements.

(1) As required by Lender and applicable law, and as may be modified from
time to time, Borrower shall:

(A)  keep the Improvements insured at all times against any hazards,
which insurance shall include coverage against loss by fire and all other perils
insured by the “special causes of loss” coverage form, equipment breakdown
coverage, business income coverage, and flood (if any of the Improvements are
located in an area identified by the Federal Emergency Management Agency (or
any successor) as an area having special flood hazards and to the extent flood
insurance is available in that area), and may include sinkhole insurance, mine
subsidence insurance, earthquake insurance, terrorism insurance, windstorm
insurance and, if the Mortgaged Property does not conform to applicable building,
zoning, or land use laws, ordinance and law coverage;

(B) maintain at all times commercial general liability insurance,
workers’ compensation insurance, and such other liability, errors and omissions,
and fidelity insurance coverage;
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(C)  maintain builder’s risk and commercial general liability insurance,
and other insurance in connection with completing the Repairs or Replacements, as
applicable; and

(D)  Notwithstanding anything to the contrary in this Loan Agreement,
if the Terrorism Risk Insurance Program Reauthorization Act of 2019 (or any
subsequent statute, extension, or reauthorization (“TRIPRA”)), is no longer in
existence, Borrower will work with Lender to determine an amount of terrorism
insurance that is commercially reasonable and acceptable for the risk at that time,
subject to Lender discretion (taking into consideration Lender’s insurance
requirements in place at such time). As long as Borrower maintains acceptable
terrorism coverage, subject to Lender approval, Borrower will not be in default
should TRIPRA cease to exist.

(b) Delivery of Policies, Renewals, Notices, and Proceeds.
Borrower shall:

(1) cause all insurance policies (including any policies not otherwise required
by Lender) which can be endorsed with standard non-contributing, non-reporting
mortgagee clauses making loss payable to Lender (or Lender’s assigns) to be so endorsed;

(2)  promptly deliver to Lender a copy of all renewal notices received by
Borrower with respect to the policies and all receipts for paid premiums;

3) deliver evidence, in form and content acceptable to Lender, that each
required insurance policy under this Article 9 has been renewed not less than five (5) days
prior to the applicable expiration date, and (if such evidence is other than an original or
duplicate original of a renewal policy) deliver the original or duplicate original of each
renewal policy (or such other evidence of insurance as may be required by or acceptable to
Lender) in form and content acceptable to Lender within ninety (90) days after the
applicable expiration date of the original insurance policy;

(4) provide immediate written notice to the insurance company and to Lender
of any event of loss; upon Borrower’s discovery of any such loss;

(5) execute such further evidence of assignment of any insurance proceeds as
Lender may require; and

(6) provide immediate written notice to Lender of Borrower’s receipt of any
insurance proceeds under any insurance policy required by Section 9.02(a)(1) above and,
if requested by Lender, deliver to Lender all of such proceeds received by Borrower to be
applied by Lender in accordance with this Article 9.
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Section 9.03 Mortgage Loan Administration Matters Regarding Insurance
(a) Lender’s Ongoing Insurance Requirements.

Borrower acknowledges that Lender’s insurance requirements may change from time to
time. All insurance policies and renewals of insurance policies required by this Loan Agreement
shall be:

(1) in the form and with the terms required by Lender;

(2) in such amounts, with such maximum deductibles and for such periods
required by Lender; and

3) issued by insurance companies satisfactory to Lender.

BORROWER ACKNOWLEDGES THAT ANY FAILURE OF BORROWER TO
COMPLY WITH THE REQUIREMENTS SET FORTH IN SECTION 9.02(a) OR SECTION
9.02(b)(3) ABOVE SHALL PERMIT LENDER TO PURCHASE THE APPLICABLE
INSURANCE AT BORROWER’S COST. SUCH INSURANCE MAY, BUT NEED NOT,
PROTECT BORROWER’S INTERESTS. THE COVERAGE THAT LENDER PURCHASES
MAY NOT PAY ANY CLAIM THAT BORROWER MAKES OR ANY CLAIM THAT IS
MADE AGAINST BORROWER IN CONNECTION WITH THE MORTGAGED PROPERTY.
IF LENDER PURCHASES INSURANCE FOR THE MORTGAGED PROPERTY AS
PERMITTED HEREUNDER, BORROWER WILL BE RESPONSIBLE FOR THE COSTS OF
THAT INSURANCE, INCLUDING INTEREST AT THE DEFAULT RATE AND ANY OTHER
CHARGES LENDER MAY IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE
INSURANCE UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR THE
EXPIRATION OF THE INSURANCE. THE COSTS OF THE INSURANCE SHALL BE
ADDED TO BORROWER’S TOTAL OUTSTANDING BALANCE OR OBLIGATION AND
SHALL CONSTITUTE ADDITIONAL INDEBTEDNESS. THE COSTS OF THE INSURANCE
MAY BE MORE THAN THE COST OF INSURANCE BORROWER MAY BE ABLE TO
OBTAIN ON ITS OWN. BORROWER MAY LATER CANCEL ANY INSURANCE
PURCHASED BY LENDER, BUT ONLY AFTER PROVIDING EVIDENCE THAT
BORROWER HAS OBTAINED INSURANCE AS REQUIRED BY THIS LOAN
AGREEMENT AND THE OTHER LOAN DOCUMENTS.

(b) Application of Proceeds on Event of Loss.
(1) Upon an event of loss, Lender may, at Lender’s option:

(A)  hold such proceeds in the Restoration Reserve Account to be applied
to reimburse Borrower for the cost of Restoration (in accordance with Article 13
and Lender’s then-current policies relating to the Restoration of similar multifamily
residential properties); or

(B)  apply such proceeds to the payment of the Indebtedness, whether or
not then due; provided, however, Lender shall not apply insurance proceeds to the
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payment of the Indebtedness and shall permit Restoration pursuant to Section
9.03(b)(1)(A) if all of the following conditions are met:

2)

(1) no Event of Default has occurred and is continuing (or any
event which, with the giving of written notice or the passage of time, or
both, would constitute an Event of Default has occurred and is continuing);

(11) Lender determines that the combination of insurance
proceeds and amounts provided by Borrower will be sufficient funds to
complete the Restoration;

(ii1))  Lender determines that the Net Cash Flow generated by the
Mortgaged Property after completion of the Restoration will be sufficient
to support a debt service coverage ratio not less than the debt service
coverage ratio immediately prior to the event of loss, but in no event less
than 1.0x (the debt service coverage ratio shall be calculated on a thirty (30)
year amortizing basis (if applicable, on a proforma basis approved by
Lender) in all events and shall include all operating costs and other
expenses, Imposition Deposits, deposits to Collateral Accounts, and
Mortgage Loan repayment obligations);

(iv) Lender determines that the Restoration will be
completed before the earlier of (1) one year before the stated Maturity Date,
or (2) one year after the date of the loss or casualty; and

(V) Borrower provides Lender, upon written request, evidence
of the availability during and after the Restoration of the insurance required
to be maintained by Borrower pursuant to this Loan Agreement.

Notwithstanding the foregoing, if any loss is estimated to be in an amount

equal to or less than $250,000, Lender shall not exercise its rights and remedies as power-
of-attorney herein and shall allow Borrower to make proof of loss, to adjust and
compromise any claims under policies of property damage insurance, to appear in and

prosecute any

action arising from such policies of property damage insurance, and to

collect and receive the proceeds of property damage insurance; provided that each of the
following conditions shall be satisfied:

(A)  Borrower shall immediately notify Lender of the casualty giving rise

to the claim;

which,

(B)  no Event of Default has occurred and is continuing (or any event
with the giving of written notice or the passage of time, or both, would

constitute an Event of Default has occurred and is continuing);

(C)  the Restoration will be completed before the earlier of (i) one year

before the stated Maturity Date, or (ii) one year after the date of the loss or casualty;
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(D)  Lender determines that the combination of insurance proceeds and
amounts provided by Borrower will be sufficient funds to complete the Restoration;

(E)  all proceeds of property damage insurance shall be issued in the
form of joint checks to Borrower and Lender;

(F) all proceeds of property damage insurance shall be applied to the
Restoration;

(G)  Borrower shall deliver to Lender evidence satisfactory to Lender of
completion of the Restoration and obtainment of all lien releases;

(H)  Borrower shall have complied to Lender’s satisfaction with the
foregoing requirements on any prior claims subject to this provision, if any; and

@ Lender shall have the right to inspect the Mortgaged Property
(subject to the rights of tenants under the Leases).

3) If Lender elects to apply insurance proceeds to the Indebtedness in
accordance with the terms of this Loan Agreement, Borrower shall not be obligated to
restore or repair the Mortgaged Property. Rather, Borrower shall restrict access to the
damaged portion of the Mortgaged Property and, at its expense and regardless of whether
such costs are covered by insurance, clean up any debris resulting from the casualty event,
and, if required or otherwise permitted by Lender, demolish or raze any remaining part of
the damaged Mortgaged Property to the extent necessary to keep and maintain the
Mortgaged Property in a safe, habitable, and marketable condition. Nothing in this Section
9.03(b) shall affect any of Lender’s remedial rights against Borrower in connection with a
breach by Borrower of any of its obligations under this Loan Agreement or under any Loan
Document, including any failure to timely pay Monthly Debt Service Payments or maintain
the insurance coverage(s) required by this Loan Agreement. Insurance proceeds in excess
of the amount to be applied to repay the Indebtedness shall be promptly paid to Borrower.

() Payment Obligations Unaffected.

The application of any insurance proceeds to the Indebtedness shall not extend or postpone

the Maturity Date, or the due date or the full payment of any Monthly Debt Service Payment,
Monthly Replacement Reserve Deposit, or any other installments referred to in this Loan
Agreement or in any other Loan Document. Notwithstanding the foregoing, if Lender applies
insurance proceeds to the Indebtedness in connection with a casualty of less than the entire
Mortgaged Property, and after such application of proceeds the debt service coverage ratio (as
determined by Lender) is less than 1.25x based on the then-applicable Monthly Debt Service
Payment and the anticipated ongoing Net Cash Flow of the Mortgaged Property after such casualty
event, then Lender may, at its discretion, permit an adjustment to the Monthly Debt Service
Payments that become due and owing thereafter, based on Lender’s then-current underwriting
requirements. In no event shall the preceding sentence obligate Lender to make any adjustment to
the Monthly Debt Service Payments.
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(d) Foreclosure Sale.

If the Mortgaged Property is transferred pursuant to a Foreclosure Event or Lender
otherwise acquires title to the Mortgaged Property, Borrower acknowledges that Lender shall
automatically succeed to all rights of Borrower in and to any insurance policies and unearned
insurance premiums applicable to the Mortgaged Property and in and to the proceeds resulting
from any damage to the Mortgaged Property prior to such Foreclosure Event or such acquisition.

(e) Appointment of Lender as Attorney-In-Fact.

Borrower hereby authorizes and appoints Lender as attorney-in-fact pursuant to Section
14.03(c).

ARTICLE 10 - CONDEMNATION

Section 10.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 10.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) Prior Condemnation Action.

No part of the Mortgaged Property has been taken in connection with a Condemnation
Action.

(b) Pending Condemnation Actions.

No Condemnation Action is pending or, to Borrower’s knowledge, is threatened for the
partial or total condemnation or taking of the Mortgaged Property.

Section 10.02 Covenants.
(a) Notice of Condemnation.
Borrower shall:

(1) promptly notify Lender of any Condemnation Action of which Borrower
has knowledge;

(2) appear in and prosecute or defend, at its own cost and expense, any action
or proceeding relating to any Condemnation Action, including any defense of Lender’s
interest in the Mortgaged Property tendered to Borrower by Lender, unless otherwise
directed by Lender in writing; and

3) execute such further evidence of assignment of any condemnation award in
connection with a Condemnation Action as Lender may require.
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(b) Condemnation Proceeds.

Borrower shall pay to Lender all awards or proceeds of a Condemnation Action promptly
upon receipt.

Section 10.03 Mortgage Loan Administration Matters Regarding Condemnation.
(a) Application of Condemnation Awards.

Lender may apply any awards or proceeds of a Condemnation Action, after the deduction
of Lender’s expenses incurred in the collection of such amounts, to:

(1) the restoration or repair of the Mortgaged Property, if applicable;

(2) the payment of the Indebtedness, with the balance, if any, paid to Borrower;
or

3) Borrower.
(b) Payment Obligations Unaffected.

The application of any awards or proceeds of a Condemnation Action to the Indebtedness
shall not extend or postpone the Maturity Date, or the due date or the full payment of any Monthly
Debt Service Payment, Monthly Replacement Reserve Deposit, or any other installments referred
to in this Loan Agreement or in any other Loan Document.

(c) Appointment of Lender as Attorney-In-Fact.

Borrower hereby authorizes and appoints Lender as attorney-in-fact pursuant to Section
14.03(c).

(d) Preservation of Mortgaged Property.

If a Condemnation Action results in or from damage to the Mortgaged Property and Lender
elects to apply the proceeds or awards from such Condemnation Action to the Indebtedness in
accordance with the terms of this Loan Agreement, Borrower shall not be obligated to restore or
repair the Mortgaged Property. Rather, Borrower shall restrict access to any portion of the
Mortgaged Property which has been damaged or destroyed in connection with such Condemnation
Action and, at Borrower’s expense and regardless of whether such costs are covered by insurance,
clean up any debris resulting in or from the Condemnation Action, and, if required by any
Governmental Authority or otherwise permitted by Lender, demolish or raze any remaining part
of the damaged Mortgaged Property to the extent necessary to keep and maintain the Mortgaged
Property in a safe, habitable, and marketable condition. Nothing in this Section 10.03(d) shall
affect any of Lender’s remedial rights against Borrower in connection with a breach by Borrower
of any of its obligations under this Loan Agreement or under any Loan Document, including any
failure to timely pay Monthly Debt Service Payments or maintain the insurance coverage(s)
required by this Loan Agreement.
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ARTICLE 11 - LIENS, TRANSFERS, AND ASSUMPTIONS

Section 11.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 11.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) No Labor or Materialmen’s Claims.

All parties furnishing labor and materials on behalf of Borrower have been paid in full.
There are no mechanics’ or materialmen’s liens (whether filed or unfiled) outstanding for work,
labor, or materials (and no claims or work outstanding that under applicable law could give rise to
any such mechanics’ or materialmen’s liens) affecting the Mortgaged Property, whether prior to,
equal with, or subordinate to the lien of the Security Instrument.

(b) No Other Interests.
No Person:

(1) other than Borrower has any possessory ownership or interest in the
Mortgaged Property or right to occupy the same except under and pursuant to the
provisions of existing Leases, the material terms of all such Leases having been previously
disclosed in writing to Lender; or

(2) has an option, right of first refusal, or right of first offer (except as required
by applicable law) to purchase the Mortgaged Property, or any interest in the Mortgaged
Property.

Section 11.02 Covenants.
(a) Liens; Encumbrances.

Borrower shall not permit the grant, creation, or existence of any Lien, whether voluntary,
involuntary, or by operation of law, on all or any portion of the Mortgaged Property (including
any voluntary, elective, or non-compulsory tax lien or assessment pursuant to a voluntary, elective,
or non-compulsory special tax district or similar regime) other than:

(1) Permitted Encumbrances;
(2) the creation of:

(A) any tax lien, municipal lien, utility lien, mechanics’ lien,
materialmen’s lien, or judgment lien against the Mortgaged Property if bonded off,
released of record, or otherwise remedied to Lender’s satisfaction within sixty (60)
days after the earlier of the date Borrower has actual notice or constructive notice
of the existence of such lien; or
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(b)

(B)  any mechanics’ or materialmen’s liens which attach automatically
under the laws of any Governmental Authority upon the commencement of any
work upon, or delivery of any materials to, the Mortgaged Property and for which
Borrower is not delinquent in the payment for any such work or materials; and

3) the lien created by the Loan Documents.
Transfers.
1) Mortgaged Property.

Borrower shall not Transfer, or cause or permit a Transfer of, all or any part of the

Mortgaged Property (including any interest in the Mortgaged Property) other than:

(A)  aTransfer to which Lender has consented in writing;
(B)  Leases permitted pursuant to the Loan Documents;

(C)  [reserved];

(D)  a Transfer of obsolete or worn out Personalty or Fixtures that are
contemporaneously replaced by items of equal or better function and quality which
are free of Liens (other than those created by the Loan Documents);

(E)  the grant of an easement, servitude, or restrictive covenant to which
Lender has consented, and Borrower has paid to Lender, upon demand, all costs
and expenses incurred by Lender in connection with reviewing Borrower’s request
(including reasonable attorneys’ fees and a $5,000 review fee, which shall be in
lieu of any other Review Fee or Transfer Fee);

(F) a lien permitted pursuant to Section 11.02(a) of this Loan
Agreement; or

(G)  the conveyance of the Mortgaged Property following a Foreclosure
Event.

2) Interests in Borrower, Key Principal, or Guarantor.

Other than a Transfer to which Lender has consented in writing, Borrower shall not

Transfer, or cause or permit to be Transferred:

(A)  any direct or indirect ownership interest in Borrower, Key Principal,
or Guarantor (if applicable) if such Transfer would cause a change in Control;

(B)  adirect or indirect Restricted Ownership Interest in Borrower, Key
Principal, or Guarantor (if applicable);
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(C)  fifty percent (50%) or more of Key Principal’s or Guarantor’s direct
or indirect ownership interests in Borrower that existed on the Effective Date
(individually or on an aggregate basis);

(D)  the economic benefits or rights to cash flows attributable to any
ownership interests in Borrower, Key Principal, or Guarantor (if applicable)
separate from the Transfer of the underlying ownership interests if the Transfer of
the underlying ownership interest is prohibited by this Loan Agreement; or

(E)  a Transfer to a new key principal or new guarantor (if such new key
principal or guarantor is an entity), which entity has an organizational existence
termination date that ends before the Maturity Date.

Notwithstanding the foregoing, if a Publicly-Held Corporation or a Publicly-Held Trust
Controls Borrower, Key Principal, or Guarantor, or owns a direct or indirect Restricted
Ownership Interest in Borrower, Key Principal, or Guarantor, a Transfer of any ownership
interests in such Publicly-Held Corporation or Publicly-Held Trust shall not be prohibited
under this Loan Agreement as long as (i) such Transfer does not result in a conversion of
such Publicly-Held Corporation or Publicly-Held Trust to a privately held entity, and (ii)
Borrower provides written notice to Lender not later than thirty (30) days thereafter of any
such Transfer that results in any Person owning ten percent (10%) or more of the ownership
interests in such Publicly-Held Corporation or Publicly-Held Trust.

3) Transfers of Non-Controlling Interests.

Transfers of direct or indirect limited partnership or non-managing member
interests in Borrower that result in a Transfer of fifty percent (50%) or more of the limited
partnership or non-managing membership interests shall be consented to by Lender if such
Transfer satisfies the following conditions:

(A)  Key Principal or Guarantor (as applicable) Controls Borrower with
the same rights and abilities as Key Principal or Guarantor (as applicable) Controls
Borrower immediately prior to the date of such Transfer;

(B)  such Transfer satisfies the requirements of Section 11.02(b)(2)(C);

(C)  Borrower shall provide Lender not less than thirty (30) days prior
written notice of the proposed Transfer and obtain Lender’s approval,

(D)  Borrower shall provide with its notice to Lender an organizational
chart reflecting, and all organizational documents relevant to, the proposed
Transfer;

(E)  Borrower shall provide with its notice to Lender a certification that
no change of Control of Borrower or Key Principal shall occur as a result of such
Transfer;
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(F) the transferee shall not be, as of the date of the Transfer, a Prohibited
Person if, as a result of the Transfer, the transferee will own twenty-
five percent (25%) or more of the direct or indirect ownership interests in Borrower
(or, if any other investor will own twenty-five percent (25%) or more of the direct
or indirect ownership interests in Borrower that did not own twenty-
five percent (25%) or more before the Transfer, such investor shall not, as of the
date of the Transfer, be a Prohibited Person);

(G)  Borrower shall pay to Lender:

(1) concurrently with its notice to Lender, the Review Fee plus
a Transfer Fee of $25,000; and

(i)  upon demand, any out-of-pocket costs and expenses,
including reasonable attorneys’ fees and expenses, incurred by Lender in
connection with its review of the Transfer request; and

(H)  Borrower shall execute upon demand such documents or
certifications as Lender reasonably requires in order to confirm the post-transfer
ownership structure, compliance with the stated conditions, and any other relevant
factual matter.

(49)  Name Change or Entity Conversion.

Lender shall consent to Borrower changing its name, changing its jurisdiction of

organization, or converting from one type of legal entity into another type of legal entity
for any lawful purpose, provided that:

(A)  Lender receives written notice at least thirty (30) days prior to such
change or conversion, which notice shall include organizational charts that reflect
the structure of Borrower both prior to and subsequent to such name change or
entity conversion;

(B)  such Transfer is not otherwise prohibited under the provisions of
Section 11.02(b)(2);

(C)  Borrower executes an amendment to this Loan Agreement and any
other Loan Documents required by Lender documenting the name change or entity
conversion;

(D)  Borrower agrees and acknowledges, at Borrower’s expense, that (i)
Borrower will execute and record in the land records any instrument required by
the Property Jurisdiction to be recorded to evidence such name change or entity
conversion (or provide Lender with written confirmation from the title company
(via electronic mail or letter) that no such instrument is required), (ii) Borrower will
execute any additional documents required by Lender, including the amendment to
this Loan Agreement, and allow such documents to be recorded or filed in the land
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records of the Property Jurisdiction, (iii) Lender will obtain a “date down”
endorsement to the Lender’s Title Policy (or obtain a new Title Policy if a “date
down” endorsement is not available in the Property Jurisdiction), evidencing title
to the Mortgaged Property being in the name of the successor entity and the Lien
of the Security Instrument against the Mortgaged Property, and (iv) Lender will file
any required UCC-3 financing statement and make any other filing deemed
necessary to maintain the priority of its Liens on the Mortgaged Property; and

(E)  no later than ten (10) days subsequent to such name change or entity
conversion, Borrower shall provide Lender (i) the documentation filed with the
appropriate office in Borrower’s state of formation evidencing such name change
or entity conversion, (ii) copies of the organizational documents of Borrower,
including any amendments, filed with the appropriate office in Borrower’s state of
formation reflecting the post-conversion Borrower name, form of organization, and
structure, and (ii1) if available, new certificates of good standing or valid formation
for Borrower.

5) No Delaware Statutory Trust or Series LLC Conversion.

Notwithstanding any provisions herein to the contrary, no Borrower, Guarantor, or

Key Principal shall convert to a Delaware Statutory Trust or a series limited liability
company.

(6) Plans of Division.

Borrower shall not Divide. Lender shall consent to a Division by Guarantor or Key

Principal provided that:

(A)  Lender receives written notice at least thirty (30) days prior to the
effective date of such Division, which notice shall include (i) a certification
acceptable to Lender that such Division is not otherwise prohibited under the
provisions of Article 11, (ii) a copy of the plan of division, and (iii) organizational
charts that reflect the organizational structure of Borrower, Guarantor, and Key
Principal both prior to and subsequent to such Division;

(B)  no later than ten (10) days subsequent to such Division, Borrower
shall provide Lender (i) the certificate of division or such other documentation filed
with the appropriate office evidencing such Division, (ii) copies of the
organizational documents of Borrower (if amended), Guarantor, and Key Principal,
including any amendments thereto, that reflect the post-Division organizational
structure, and (iii) new certificates of good standing or valid formation for Borrower
(if amended), Guarantor, and Key Principal; and

(C)  Borrower has paid to Lender, upon demand, all costs and expenses
incurred by Lender in connection with reviewing Borrower’s request (including
reasonable attorneys’ fees and a $25,000 review fee, which shall be in lieu of any
other Review Fee or Transfer Fee).
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@) Transfers of Non-Controlling Interests.

Transfers of direct or indirect limited partnership, non-managing member or non-

Controlling corporate interests in any entity owning a direct or indirect ownership interest
in Borrower that result in a Transfer of less than fifty percent (50%) of the limited
partnership, non-managing member or non-Controlling corporate interests in such entity
shall be consented to by Lender if such Transfer satisfies the following conditions:

(A)  No change of Control of Borrower, Key Principal or Guarantor shall
occur as a result of such Transfer, and Key Principal or Guarantor (as applicable)
Controls Borrower with the same rights and abilities as Key Principal or Guarantor
(as applicable) Controls Borrower immediately prior to the date of such Transfer;

(B)  Key Principal and Guarantor continue to own at least fifty percent
(50%) of the direct or indirect ownership interests in Borrower that Key Principal
and Guarantor (as applicable) owned on the Effective Date;

(C)  Borrower shall provide Lender not less than thirty (30) days prior
written notice of the proposed Transfer and obtain Lender’s approval;

(D)  Borrower shall provide with its notice to Lender an organizational
chart reflecting, and all organizational documents relevant to, the proposed
Transfer;

(E)  Borrower shall provide with its notice to Lender a certification that
no change of Control of Borrower, Key Principal or Guarantor shall occur as a
result of such Transfer;

(F) the transferee shall not be, as of the date of the Transfer, a Prohibited
Person if, as a result of the Transfer, the transferee will own twenty-five percent
(25%) or more of the direct or indirect ownership interests in Borrower (or, if any
other investor will own twenty-five percent (25%) or more of the direct or indirect
ownership interests in Borrower that did not own twenty-five percent (25%) or
more before the Transfer, such investor shall not, as of the date of the Transfer, be
a Prohibited Person);

(G) Borrower shall execute upon demand such documents or
certifications as Lender reasonably requires in order to confirm the post-transfer
ownership structure, compliance with the stated conditions, and any other relevant
factual matter.

If the conditions set forth in this Section 11.02(b)(7) are satisfied, the Transfer Fee

shall be waived provided Borrower shall pay the Review Fee and Lender’s out-of-pocket
costs as set forth in Section 11.03(g).
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(c) No Other Indebtedness.

Other than the Mortgage Loan, and any subordinate indebtedness previously approved by
Lender and listed on the Exceptions to Representations and Warranties Schedule, Borrower shall
not incur or be obligated at any time with respect to any loan or other indebtedness (except trade
payables as otherwise permitted in this Loan Agreement), including any indebtedness secured by
a Lien on, or the cash flows from, the Mortgaged Property.

(d) No Mezzanine Financing or Preferred Equity.

Neither Borrower nor any direct or indirect owner of Borrower shall: (1) incur any
Mezzanine Debt other than Permitted Mezzanine Debt; (2) issue any Preferred Equity other than
Permitted Preferred Equity; or (3) incur any similar indebtedness or issue any similar equity.

Section 11.03 Mortgage Loan Administration Matters Regarding Liens, Transfers, and
Assumptions.

(a) Assumption of Mortgage Loan.

Lender shall consent to a Transfer of the Mortgaged Property to and an assumption of the
Mortgage Loan by a new borrower if each of the following conditions is satisfied prior to the
Transfer:

(1) Borrower has submitted to Lender all information required by Lender to
make the determination required by this Section 11.03(a);

(2) no Event of Default has occurred and is continuing, and no event which,
with the giving of written notice or the passage of time, or both, would constitute an Event
of Default has occurred and is continuing;

3) Lender determines that:

(A)  the proposed new borrower, new key principal, and any other new
guarantor fully satisfy all of Lender’s then-applicable borrower, key principal, or
guarantor eligibility, credit, management, and other loan underwriting standards,
which shall include an analysis of (i) the previous relationships between Lender
and the proposed new borrower, new key principal, new guarantor, and any Person
in Control of them, and the organization of the new borrower, new key principal,
and new guarantor (if applicable), and (ii) the operating and financial performance
of the Mortgaged Property, including physical condition and occupancy;

(B)  none of the proposed new borrower, new key principal, and any new
guarantor, or any owners of the proposed new borrower, new key principal, and
any new guarantor, are a Prohibited Person; and
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(C)  none of the proposed new borrower, new key principal, and any new
guarantor (if any of such are entities) shall have an organizational existence
termination date that ends before the Maturity Date;

(4) [reserved];
(5) the proposed new borrower has:

(A) executed an assumption agreement acceptable to Lender that,
among other things, requires the proposed new borrower to assume and perform all
obligations of Borrower (or any other transferor), and that may require that the new
borrower comply with any provisions of any Loan Document that previously may
have been waived by Lender for Borrower, subject to the terms of Section 11.03(g);

(B)  ifrequired by Lender, delivered to the title company for filing and/or
recording in all applicable jurisdictions, all applicable Loan Documents including
the assumption agreement to correctly evidence the assumption and the
confirmation, continuation, perfection, and priority of the Liens created hereunder
and under the other Loan Documents; and

(C)  delivered to Lender a “date-down” endorsement to the Title Policy
acceptable to Lender (or a new title insurance policy if a “date-down” endorsement
is not available);

(6) one or more individuals or entities acceptable to Lender as new guarantors

have executed and delivered to Lender:

(b)

(A)  anassumption agreement acceptable to Lender that requires the new
guarantor to assume and perform all obligations of Guarantor under any Guaranty
given in connection with the Mortgage Loan; or

(B)  a substitute Non-Recourse Guaranty and other substitute guaranty
in a form acceptable to Lender;

(7) Lender has reviewed and approved the Transfer documents; and
(8) Lender has received the fees described in Section 11.03(g).
Transfers to Key Principal-Owned Affiliates or Guarantor-Owned Affiliates.

(1) Except as otherwise covered in Section 11.03(b)(2) or (3) below, Transfers

of direct or indirect ownership interests in Borrower to (i) Key Principal or Guarantor, or
to a transferee through which Key Principal or Guarantor (as applicable) Controls
Borrower with the same rights and abilities as Key Principal or Guarantor (as applicable)
Controls Borrower immediately prior to the date of such Transfer, or (ii) to Senior
Management or an entity Controlled by a Related Controlled Entity, shall be consented to
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by Lender if such Transfer satisfies the applicable requirements of Section 11.03(a) as they
would relate to such transferee, other than Section 11.03(a)(5).

(2) Transfers of direct or indirect interests in Borrower held by a Key Principal
or Guarantor to other Key Principals or Guarantors, as applicable, shall be consented to by
Lender if such Transfer satisfies the following conditions:

(A)  the Transfer does not cause a change in the Control of Borrower;
and

(B)  the transferor Key Principal or Guarantor maintains the same right
and ability to Control Borrower as existed prior to the Transfer.

3) Transfers of direct or indirect interests in Borrower held by Senior
Management or a Related Controlled Entity to other Key Principals, Guarantors, Senior
Management, or a Related Controlled Entity, as applicable, shall be consented to by Lender
if such Transfer satisfies the following conditions:

(A)  the Transfer does not cause a change in the Control of Borrower;

(B)  the Key Principal or Guarantor maintains the same right and ability
to Control Borrower as existed prior to the Transfer; and

(C)  Lender has confirmed that the transferee individual(s) are within the
definition of “Senior Management” and each transferee entity, as applicable, is a
Related Controlled Entity.

If the conditions set forth in this Section 11.03(b) are satisfied, the Transfer Fee shall be waived
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(c) Estate Planning.

Notwithstanding the provisions of Section 11.02(b)(2), so long as (1) the Transfer does not
cause a change in the Control of Borrower, and (2) Key Principal and Guarantor, as applicable,
maintain the same right and ability to Control Borrower as existed prior to the Transfer, Lender
shall consent to Transfers of direct or indirect ownership interests in Borrower and Transfers of
direct or indirect ownership interests in an entity Key Principal or entity Guarantor to:

(A)  Immediate Family Members of such transferor, each of whom must
have obtained the legal age of majority;

(B)  United States domiciled trusts established for the benefit of the
transferor or Immediate Family Members of the transferor; or

(C)  partnerships or limited liability companies of which the partners or
members, respectively, are comprised entirely of (i) such transferor and Immediate
Family Members (each of whom must have obtained the legal age of majority) of
such transferor, (ii) Immediate Family Members (each of whom must have obtained
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the legal age of majority) of such transferor, or (iii) United States domiciled trusts
established for the benefit of the transferor or Immediate Family Members of the
transferor.

If the conditions set forth in this Section 11.03(c) are satisfied, the Transfer Fee shall be waived
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(d) Termination or Revocation of Trust.

If any of Borrower, Guarantor, or Key Principal is a trust, or if Control of Borrower,
Guarantor, or Key Principal is Transferred or if a Restricted Ownership Interest in Borrower,
Guarantor, or Key Principal would be Transferred due to the termination or revocation of a trust,
the termination or revocation of such trust is an unpermitted Transfer; provided that the termination
or revocation of the trust due to the death of an individual trustor shall not be considered an
unpermitted Transfer so long as:

(1) Lender is notified within thirty (30) days of the death; and

(2) such Borrower, Guarantor, Key Principal, or other Person, as applicable, is
replaced with an individual or entity acceptable to Lender, in accordance with the
provisions of Section 11.03(a) within ninety (90) days of the date of the death causing the
termination or revocation.

If the conditions set forth in this Section 11.03(d) are satisfied, the Transfer Fee shall be waived;
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(e) Death of Key Principal or Guarantor; Transfer Due to Death.

(1) If a Key Principal or Guarantor that is a natural person dies, or if Control of
Borrower, Guarantor, or Key Principal is Transferred, or if a Restricted Ownership Interest
in Borrower, Guarantor, or Key Principal would be Transferred as a result of the death of
a Person (except in the case of trusts which is addressed in Section 11.03(d)), Borrower
must notify Lender in writing within ninety (90) days in the event of such death. Unless
waived in writing by Lender, the deceased shall be replaced by an individual or entity
within one hundred eighty (180) days, subject to Borrower’s satisfaction of the following
conditions:

(A) Borrower has submitted to Lender all information required by
Lender to make the determination required by this Section 11.03(e);

(B)  Lender determines that, if applicable:

(1) any proposed new key principal and any other new guarantor
(or Person Controlling such new key principal or new guarantor) fully
satisfies all of Lender’s then-applicable key principal or guarantor
eligibility, credit, management, and other loan underwriting standards
(including any standards with respect to previous relationships between
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Lender and the proposed new key principal and new guarantor (or Person
Controlling such new key principal or new guarantor) and the organization
of the new key principal and new guarantor);

(11) none of any proposed new key principal or any new
guarantor, or any owners of the proposed new key principal or any new
guarantor, is a Prohibited Person; and

(iii)) none of any proposed new key principal or any new
guarantor (if any of such are entities) shall have an organizational existence
termination date that ends before the Maturity Date; and

(C)  if applicable, one or more individuals or entities acceptable to

Lender as new guarantors have executed and delivered to Lender:

(2)

(1) an assumption agreement acceptable to Lender that requires
the new guarantor to assume and perform all obligations of Guarantor under
any Guaranty given in connection with the Mortgage Loan; or

(i1) a substitute Non-Recourse Guaranty and other substitute
guaranty in a form acceptable to Lender.

In the event a replacement Key Principal, Guarantor, or other Person is

required by Lender due to the death described in this Section 11.03(e), and such
replacement has not occurred within such period, the period for replacement may be
extended by Lender to a date not more than one year from the date of such death; however,
Lender may require as a condition to any such extension that:

(A)  the then-current property manager be replaced with a property

manager reasonably acceptable to Lender (or if a property manager has not been
previously engaged, a property manager reasonably acceptable to Lender be
engaged); or

(B)  alockbox agreement or similar cash management arrangement (with

the property manager) reasonably acceptable to Lender during such extended
replacement period be instituted.

If the conditions set forth in this Section 11.03(e) are satisfied, the Transfer Fee shall be waived,
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

® Bankruptcy of Guarantor.

(1)

Upon the occurrence of any Guarantor Bankruptcy Event, unless waived in

writing by Lender, the applicable Guarantor shall be replaced by an individual or entity
within ninety (90) days of such Guarantor Bankruptcy Event, subject to Borrower’s
satisfaction of the following conditions:
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(A) Borrower has submitted to Lender all information required by
Lender to make the determination required by this Section 11.03(f);

(B)  Lender determines that:

(1) the proposed new guarantor fully satisfies all of Lender’s
then-applicable guarantor eligibility, credit, management, and other loan
underwriting standards (including any standards with respect to previous
relationships between Lender and the proposed new guarantor and the
organization of the new guarantor (if applicable));

(i1) no new guarantor is a Prohibited Person; and

(ii1))  no new guarantor (if any of such are entities) shall have an
organizational existence termination date that ends before the Maturity
Date; and

(C)  one or more individuals or entities acceptable to Lender as new
guarantors have executed and delivered to Lender:

(1) an assumption agreement acceptable to Lender that requires
the new guarantor to assume and perform all obligations of Guarantor under
any Guaranty given in connection with the Mortgage Loan; or

(11) a substitute Non-Recourse Guaranty and other substitute
guaranty in a form acceptable to Lender.

(2) In the event a replacement Guarantor is required by Lender due to the
Guarantor Bankruptcy Event described in this Section 11.03(f), and such replacement has
not occurred within such period, the period for replacement may be extended by Lender in
its discretion; however, Lender may require as a condition to any such extension that:

(A)  the then-current property manager be replaced with a property
manager reasonably acceptable to Lender (or if a property manager has not been
previously engaged, a property manager reasonably acceptable to Lender be
engaged); or

(B)  alockbox agreement or similar cash management arrangement (with
the property manager) reasonably acceptable to Lender during such extended
replacement period be instituted.

If the conditions set forth in this Section 11.03(f) are satisfied, the Transfer Fee shall be waived,
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(g) Further Conditions to Transfers and Assumption.

(1) In connection with any Transfer of the Mortgaged Property, or an ownership

interest in Borrower, Key Principal, or Guarantor for which Lender’s approval is required
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under this Loan Agreement (including Section 11.03(a)), Lender may, as a condition to
any such approval, require:

(A)  additional collateral, guaranties, or other credit support to mitigate
any risks concerning the proposed transferee or the performance or condition of the
Mortgaged Property;

(B) amendment of the Loan Documents to delete or modify any
specially negotiated terms or provisions previously granted for the exclusive benefit
of original Borrower, Key Principal, or Guarantor and to restore the original
provisions of the standard Fannie Mae form multifamily loan documents, to the
extent such provisions were previously modified; or

(C)  a modification to the amounts required to be deposited into the
Reserve/Escrow Account pursuant to the terms of Section 13.02(a)(3)(B).

(2) In connection with any request by Borrower for consent to a Transfer,
Borrower shall pay to Lender upon demand:

(A)  the Transfer Fee (to the extent charged by Lender);

(B)  the Review Fee (regardless of whether Lender approves or denies
such request); and

(C) all of Lender’s out-of-pocket costs (including reasonable attorneys’
fees) incurred in reviewing the Transfer request, regardless of whether Lender
approves or denies such request.

(h) Additional Approved Transfers.

(1) Limited Partnership Interest Transfers. Notwithstanding the provisions of
Sections 11.02(b)(2), 11.02(b)(3) and 11.03(b) and provided no Event of Default shall have
occurred and is continuing, a Transfer of limited partnership interests in Borrower shall not
constitute an Event of Default, and the Borrower shall not be required to obtain Lender’s
prior written consent or comply with the requirements of Section 11.03(g)(1) and (2);
provided, however, that such transfers of limited partnership interests are to the following
entities or persons: (i) an Affiliate of any Key Principal, (ii) an Affiliate of Guarantor, (iii)
a Related Controlled Entity, (iv) the Senior Management, (v) Immediate Family Members
of the Senior Management or trusts established for the benefit of the Senior Management
and/or Immediate Family Members, including trusts for the benefit of minor children
and/or trusts for the benefit of Immediate Family Members which also benefit minor
children, or (vi) one or more third parties that are not Affiliates of Borrower, or Key
Principal or The Related Companies, Inc., provided that a Key Principal, The Related
Companies, Inc., a Related Controlled Entity or Senior Management, either individually or
collectively retain Control of such limited partner of the Borrower; provided, however, that
any such Transfer will not cause a change in the Control of Borrower (or other intermediate
entity), and after such Transfer, the transferor Senior Management shall maintain the same
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right and ability to Control Borrower (or other intermediate entity) as existed prior to the
Transfer.

(2) By way of clarification, the requirement to pay a 1% transfer fee as provided
in Section 11.03(g)(2)(A) shall not apply to Transfers under this Section 11.03(h)(1).

3) General Partnership Interest Transfers. Notwithstanding the provisions of
Section 11.02(b)(2) and 11.03(b) above and provided no Event of Default shall have
occurred and is continuing, and no event which, with the giving of notice or the passage of
time, or both, would constitute an Event of Default has occurred and is continuing, Transfer
of the general partnership interest in Borrower held by RHTI — Bella, LLC to (a) another
non-profit or other entity which would preserve the Tax Exemption and is acceptable to
Lender and the Related Controlled Entity, or (b) [Bella Vista Preservation Class A, LLC],
if RHTI — Bella, LLC has violated the terms of the Amended and Restated Agreement of
Limited Partnership of Borrower or if RHTI — Bella, LLC fails to qualify for the Tax
Exemption benefitting the Mortgaged Property but only if the Tax Exemption remains
uninterrupted and in full force and effect at the time of such Transfer. By way of
clarification, the requirement to pay the 1% transfer fee as provided in Section
11.03(g)(2)(A) shall not apply to transfers under this Section 11.03(h)(3).

(4) Review Fee for Transfers to a Related Controlled Entity or Senior
Management. The Borrower shall pay a review fee of $10,000 in connection with a
Transfer to a Related Controlled Entity or Senior Management under Section 11.03(h)(1).

ARTICLE 12 - IMPOSITIONS

Section 12.01 Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 12.01 are
made as of the Effective Date and are true and correct as of the Effective Date except as disclosed
on the Exceptions to Representations and Warranties Schedule.

(a) Payment of Taxes, Assessments, and Other Charges.
Borrower has:

(1)  paid (or with the approval of Lender, established an escrow fund sufficient
to pay when due and payable) all amounts and charges relating to the Mortgaged Property
that have become due and payable before any fine, penalty interest, lien, or costs may be
added thereto, including Impositions, leasehold payments, and ground rents;

(2) paid all Taxes for the Mortgaged Property that have become due before any
fine, penalty interest, lien, or costs may be added thereto pursuant to any notice of
assessment received by Borrower and any and all taxes that have become due against
Borrower before any fine, penalty interest, lien, or costs may be added thereto;

3) no knowledge of any basis for any additional assessments;
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(4) no knowledge of any presently pending special assessments against all or
any part of the Mortgaged Property, or any presently pending special assessments against
Borrower; and

(%) not received any written notice of any contemplated special assessment
against the Mortgaged Property, or any contemplated special assessment against Borrower.

Section 12.02 Covenants.
(a) Imposition Deposits, Taxes, and Other Charges.
Borrower shall:

(1) deposit the Imposition Deposits with Lender on each Payment Date (or on
another day designated in writing by Lender) in amount sufficient, in Lender’s discretion,
to enable Lender to pay each Imposition before the last date upon which such payment may
be made without any penalty or interest charge being added, plus an amount equal to no
more than one-sixth (1/6) (or the amount permitted by applicable law) of the Impositions
for the trailing twelve (12) months (calculated based on the aggregate annual Imposition
costs divided by twelve (12) and multiplied by two (2));

(2) deposit with Lender, within ten (10) days after written notice from Lender
(subject to applicable law), such additional amounts estimated by Lender to be reasonably
necessary to cure any deficiency in the amount of the Imposition Deposits held for payment
of a specific Imposition;

3) except as set forth in Section 12.03(c) below, pay all Impositions, leasehold
payments, ground rents, and Taxes when due and before any fine, penalty interest, lien, or
costs may be added thereto;

(4) promptly deliver to Lender a copy of all notices of, and invoices for,
Impositions, and, if Borrower pays any Imposition directly, Borrower shall promptly
furnish to Lender receipts evidencing such payments; and

(5) promptly deliver to Lender a copy of all notices of any special assessments
and contemplated special assessments against the Mortgaged Property or Borrower.

Section 12.03 Mortgage Loan Administration Matters Regarding Impositions.
(a) Maintenance of Records by Lender.

Lender shall maintain records of the monthly and aggregate Imposition Deposits held by
Lender for the purpose of paying Taxes, insurance premiums, and each other obligation of
Borrower for which Imposition Deposits are required.
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(b) Imposition Accounts.

All Imposition Deposits shall be held in an institution (which may be Lender, if Lender is
such an institution) whose deposits or accounts are insured or guaranteed by a federal agency and
which accounts meet the standards for custodial accounts as required by Lender from time to time.
Lender shall not be obligated to open additional accounts, or deposit Imposition Deposits in
additional institutions, when the amount of the Imposition Deposits exceeds the maximum amount
of the federal deposit insurance or guaranty. No interest, earnings, or profits on the Imposition
Deposits shall be paid to Borrower unless applicable law so requires. Imposition Deposits shall
not be trust funds or operate to reduce the Indebtedness, unless applied by Lender for that purpose
in accordance with this Loan Agreement. For the purposes of 9-104(a)(3) of the UCC, Lender is
the owner of the Imposition Deposits and shall be deemed a “customer” with sole control of the
account holding the Imposition Deposits.

(c) Payment of Impositions; Sufficiency of Imposition Deposits.

Lender may pay an Imposition according to any bill, statement, or estimate from the
appropriate public office or insurance company without inquiring into the accuracy of the bill,
statement, or estimate or into the validity of the Imposition. Imposition Deposits shall be required
to be used by Lender to pay Taxes, insurance premiums and any other individual Imposition only
if:

(1) no Event of Default exists;

(2) Borrower has timely delivered to Lender all applicable bills or premium
notices that it has received; and

3) sufficient Imposition Deposits are held by Lender for each Imposition at the
time such Imposition becomes due and payable.

Lender shall have no liability to Borrower or any other Person for failing to pay any
Imposition if any of the conditions are not satisfied. If at any time the amount of the Imposition
Deposits held for payment of a specific Imposition exceeds the amount reasonably deemed
necessary by Lender to be held in connection with such Imposition, the excess may be credited
against future installments of Imposition Deposits for such Imposition.

(d) Imposition Deposits Upon Event of Default.

If an Event of Default has occurred and is continuing, Lender may apply any Imposition
Deposits, in such amount and in such order as Lender determines, to pay any Impositions or as a
credit against the Indebtedness.

(e) Contesting Impositions.

Other than insurance premiums, Borrower may contest, at its expense, by appropriate legal
proceedings, the amount or validity of any Imposition if:
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(1) Borrower notifies Lender of the commencement or expected
commencement of such proceedings;

(2) Lender determines that the Mortgaged Property is not in danger of being
sold or forfeited;

3) Borrower deposits with Lender (or the applicable Governmental Authority
if required by applicable law) reserves sufficient to pay the contested Imposition, if
required by Lender (or the applicable Governmental Authority);

(4) Borrower furnishes whatever additional security is required in the
proceedings or is reasonably requested in writing by Lender; and

(%) Borrower commences, and at all times thereafter diligently prosecutes, such
contest in good faith until a final determination is made by the applicable Governmental
Authority.

® Release to Borrower.

Upon payment in full of all sums secured by the Security Instrument and this Loan
Agreement and release by Lender of the lien of the Security Instrument, Lender shall disburse to
Borrower the balance of any Imposition Deposits then on deposit with Lender.

ARTICLE 13 - REPLACEMENTS, REPAIRS, AND RESTORATION
Section 13.01 Covenants.

(a) Initial Deposits to Replacement Reserve Account, Repairs Escrow Account,
and Restoration Reserve Account.

(1) On the Effective Date, Borrower shall pay to Lender:

(A)  the Initial Replacement Reserve Deposit for deposit into the
Replacement Reserve Account; and

(B)  the Repairs Escrow Deposit for deposit into the Repairs Escrow
Account.

(2) After an event of loss, Borrower shall deliver or cause to be delivered to
Lender any insurance proceeds received under any insurance policy required to be
maintained in accordance with Article 9 except as otherwise provided in Section
9.03(b)(2).

(b) Monthly Replacement Reserve Deposits.

Borrower shall deposit the applicable Monthly Replacement Reserve Deposit into the
Replacement Reserve Account on each Payment Date.

Multifamily Loan and Security Agreement
(Non-Recourse) Form 6001.NR Page 63

Article 12 06-19 © 2019 Fannie Mae
131418.00400/125078722v.1



(¢) Payment and Deliverables for Replacements, Repairs, and Restoration.
Borrower shall:

(1) pay all invoices for Replacements, Repairs, and Restoration, regardless of
whether funds on deposit in the applicable Reserve/Escrow Account are sufficient to pay
the full amount of such invoices, prior to any request for disbursement from such
Reserve/Escrow Account (unless Lender has agreed to issue joint checks in connection
with a particular Replacement, Repair, or Restoration);

(2) pay all applicable fees and charges of any Governmental Authority on
account of the Replacements, Repairs, and Restoration, as applicable;

3) provide evidence satisfactory to Lender of completion of the Replacements,
Restoration (within the period required under Section 9.03(b)(1)(B)(iv) or such other
period required by Lender), and any Required Repairs (within the Completion Period or
within such other period or by such other date set forth in the Required Repair Schedule
and any Borrower Requested Repairs and Additional Lender Repairs (by the date specified
by Lender for any such Borrower Requested Repairs or Additional Lender Repairs)); and

(4) prior to commencement of any Restoration (except as may be required by
emergency, exigent circumstances, health and safety concerns or to mitigate property
damage), Borrower shall deliver to Lender, for Lender’s review and approval:

(A) a copy of the plans and specifications for the Restoration, if
applicable; and

(B)  acopy of all building and other permits and authorizations required
by any law, ordinance, statute, rule or regulation of the Governmental Authority to
commence or carry out the Restoration, as applicable.

(d) Assignment of Contracts for Replacements, Repairs, and Restoration.

Borrower shall collaterally assign to Lender as additional security any contract or
subcontract for Replacements, Repairs, or Restoration, upon Lender’s written request, on a form
of assignment approved by Lender.

(e) Indemnification.

If Lender elects to exercise its rights under Section 14.03 due to Borrower’s failure to
timely commence or complete any Replacements, Repairs, or Restoration, Borrower shall
indemnify and hold Lender harmless for, from and against any and all actions, suits, claims,
demands, liabilities, losses, damages, obligations, and costs or expenses, including litigation costs
and reasonable attorneys’ fees, arising from or in any way connected with the performance by
Lender of the Replacements, Repairs, or Restoration or the investment of the Reserve/Escrow
Account Funds; provided that Borrower shall have no indemnity obligation if such actions, suits,
claims, demands, liabilities, losses, damages, obligations, and costs or expenses, including
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litigation costs and reasonable attorneys’ fees, arise as a result of the willful misconduct or gross
negligence of Lender, Lender’s agents, employees, or representatives as determined by a court of
competent jurisdiction pursuant to a final non-appealable court order.

® Amendments to Loan Documents.

Subject to Section 5.02, Borrower shall execute and deliver to Lender, upon written
request, an amendment to this Loan Agreement, the Security Instrument, and any other Loan
Document deemed necessary or desirable to perfect Lender’s lien upon any portion of the
Mortgaged Property for which Reserve/Escrow Account Funds were expended.

(2) Administrative Fees and Expenses.
Borrower shall pay to Lender:

(1) by the date specified in the applicable invoice, the Repairs Escrow Account
Administrative Fee, the Replacement Reserve Account Administration Fee, and the
Restoration Reserve Account Administration Fee for Lender’s services in administering
the Reserve/Escrow Accounts and investing the Reserve/Escrow Account Funds;

(2) upon demand, a reasonable inspection fee, not exceeding the Maximum
Inspection Fee, for each inspection of the Mortgaged Property by Lender in connection
with a Repair, Replacement, or Restoration item, plus all other reasonable costs and out-
of-pocket expenses relating to such inspections; and

3) upon demand, all reasonable fees charged by any engineer, architect,
inspector or other person inspecting the Mortgaged Property on behalf of Lender for each
inspection of the Mortgaged Property in connection with a Repair, Replacement, or
Restoration item, plus all other reasonable costs and out-of-pocket expenses relating to
such inspections.

Section 13.02 Mortgage Loan Administration Matters Regarding Reserves.
(a) Accounts, Deposits, and Disbursements.
0} Custodial Accounts.

(A) The Replacement Reserve Account shall be an interest-bearing
account that meets the standards for custodial accounts as required by Lender from
time to time. Lender shall not be responsible for any losses resulting from the
investment of the Replacement Reserve Deposits or for obtaining any specific level
or percentage of earnings on such investment. All interest, if any, earned on the
Replacement Reserve Deposits shall be added to and become part of the
Replacement Reserve Account; provided, however, if applicable law requires, and
so long as no Event of Default has occurred and is continuing under any of the Loan
Documents, Lender shall pay to Borrower the interest earned on the Replacement
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Reserve Account not less frequently than the Replacement Reserve Account
Interest Disbursement Frequency.

(B)  Lender shall not be obligated to deposit the Repairs Escrow Deposits
or any funds held in the Restoration Reserve Account into an interest-bearing
account.

(C)  In no event shall Lender be obligated to disburse funds from any
Reserve/Escrow Account if an Event of Default has occurred and is continuing.

2) Disbursements by Lender Only.

Only Lender or a designated representative of Lender may make disbursements

from the Reserve/Escrow Accounts and the Repairs Escrow Account. Except as provided
in Section 13.02(a)(8), disbursements shall only be made upon Borrower request and after
satisfaction of all conditions for disbursement.

A3) Adjustment to Deposits.
(A) Mortgage Loan Terms Exceeding Ten (10) Years.

If the Loan Term exceeds ten (10) years (or five (5) years in the case of any
Mortgaged Property that is an “affordable housing property” as indicated on the
Summary of Loan Terms), a property condition assessment shall be ordered by
Lender for the Mortgaged Property at the expense of Borrower (which expense may
be paid out of the Replacement Reserve Account if excess funds are available). The
property condition assessment shall be performed no earlier than the sixth (6th)
month and no later than the ninth (9th) month of the tenth (10th) Loan Year and
every tenth (10th) Loan Year thereafter if the Loan Term exceeds twenty (20) years
(or the fifth (5th) Loan Year in the case of any Mortgaged Property that is an
“affordable housing property” as indicated on the Summary of Loan Terms and
every fifth (5th) Loan Year thereafter if the Loan Term exceeds ten (10) years).
After review of the property condition assessment, the amount of the Monthly
Replacement Reserve Deposit may be adjusted by Lender for the remaining Loan
Term by written notice to Borrower so that the Monthly Replacement Reserve
Deposits are sufficient to fund the Replacements as and when required and/or the
amount to be held in the Repairs Escrow Account may be adjusted by Lender so
that the Repairs Escrow Deposit is sufficient to fund the Repairs as and when
required.

(B)  Transfers.

In connection with any Transfer of the Mortgaged Property, or any Transfer
of an ownership interest in Borrower, Guarantor, or Key Principal that requires
Lender’s consent (except as set forth in Section 11.03(b) and (c)), Lender may
review the amounts on deposit, if any, in the Reserve/Escrow Accounts, the amount
of the Monthly Replacement Reserve Deposit and the likely repairs and
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replacements required by the Mortgaged Property, and the related contingencies
which may arise during the remaining Loan Term. Based upon that review, Lender
may require an additional deposit to the Replacement Reserve Account, the Repairs
Escrow Account, or the Restoration Reserve Account, or an increase in the amount
of the Monthly Replacement Reserve Deposit as a condition to Lender’s consent to
such Transfer.

€)) Insufficient Funds.

Lender may, upon thirty (30) days’ prior written notice to Borrower, require an

additional deposit(s) to the Replacement Reserve Account, the Repairs Escrow Account,

or the

Restoration Reserve Account, or an increase in the amount of the Monthly

Replacement Reserve Deposit, if Lender determines that the amounts on deposit in any of
the Reserve/Escrow Accounts are not sufficient to cover the costs for Required Repairs,
Required Replacements, or the Restoration or, pursuant to the terms of Section 13.02(a)(9),
not sufficient to cover the costs for Borrower Requested Repairs, Additional Lender
Repairs, Borrower Requested Replacements, or Additional Lender Replacements.
Borrower’s agreement to complete the Replacements, the Repairs, or the Restoration as
required by this Loan Agreement shall not be affected by the insufficiency of any balance
in the Reserve/Escrow Accounts.

&) Disbursements for Replacements, Repairs, and Restoration.

(A)  With respect to Replacements, disbursement requests may only be
made after completion or upon partial completion as permitted under Section
13.02(a)(8)(A) of the applicable Replacements and only to reimburse Borrower for
the actual approved costs of the Replacements. Lender shall not disburse from the
Replacement Reserve Account the costs of routine maintenance to the Mortgaged
Property or for costs which are to be reimbursed from any other Reserve/Escrow
Account. Disbursement from the Replacement Reserve Account shall not be made
more frequently than the Maximum Replacement Reserve Disbursement Interval.
Other than in connection with a final request for disbursement, disbursements from
the Replacement Reserve Account shall not be less than the Minimum Replacement
Reserve Disbursement Amount.

(B)  With respect to Repairs, disbursement requests may only be made
after completion or upon partial completion as permitted under Section
13.02(a)(8)(A) of the applicable Repairs and only to reimburse Borrower for the
actual cost of the Repairs, up to the Maximum Repair Cost. Lender shall not
disburse any amounts which would cause the funds remaining in the Repairs
Escrow Account after any disbursement (other than with respect to the final
disbursement) to be less than the Maximum Repair Cost of the then-current
estimated cost of completing all remaining Repairs. Lender shall not disburse from
the Repairs Escrow Account the costs of routine maintenance to the Mortgaged
Property or for costs which are to be reimbursed from any other Reserve/Escrow
Account. Disbursement from the Repairs Escrow Account shall not be made more
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frequently than the Maximum Repair Disbursement Interval. Other than in
connection with a final request for disbursement, disbursements from the Repairs
Escrow Account shall not be less than the Minimum Repairs Disbursement
Amount.

(C)  With respect to Restoration, disbursement requests may only be
made after completion or upon partial completion as permitted under Section
13.02(a)(8)(A) of the applicable Restoration and only to pay for or reimburse
Borrower for the actual approved costs of the Restoration. Each disbursement shall
be equal to the amount of the actual approved costs of the Restoration items covered
by the disbursement request. In addition, Lender shall not disburse any amounts
which would cause the funds remaining in the Restoration Reserve Account after
any disbursement (other than with respect to the final disbursement) to be less than
the then-current estimated cost of completing all remaining Restoration. Lender
shall not disburse from the Restoration Reserve Account the costs of routine
maintenance to the Mortgaged Property or for costs which are to be reimbursed
from any other Reserve/Escrow Account. Disbursement from the Restoration
Reserve Account shall not be made more frequently than the Maximum Restoration
Reserve Disbursement Interval. Other than in connection with a final request for
disbursement, disbursements from the Restoration Reserve Account shall not be
less than the Minimum Restoration Reserve Disbursement Amount.

(6) Disbursement Requests.

Borrower must submit a disbursement request in writing for each disbursement

from a Reserve/Escrow Account, which disbursement request must specify the items of
Replacement, Repairs, or Restoration for which reimbursement is requested (provided that
for any Borrower Requested Replacements, Borrower Requested Repairs, Additional
Lender Replacements, and Additional Lender Repairs, Lender shall have approved the use
of the Reserve/Escrow Account Funds for such replacements or repairs pursuant to the
terms of Section 13.02(a)(9)), and must:

(A) ifapplicable, specify the quantity and price of the items or materials
purchased, grouped by type or category;

(B)  if applicable, specify the cost of all contracted labor or other
services, including architectural services, involved in the Replacement, Repair, or
Restoration for which such request for disbursement is made;

(C)  if applicable, include copies of invoices for all items or materials
purchased and all contracted labor or services provided;

(D) include evidence of payment of such Replacement, Repair, or
Restoration satisfactory to Lender (unless Lender has agreed to issue joint checks
in connection with a particular Repair, Replacement, or Restoration item as
provided in this Loan Agreement);
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(E)  if applicable, contain a certification by Borrower that the Repair,
Replacement, or Restoration has been completed lien free and in a good and
workmanlike manner, in accordance with any plans and specifications previously
approved by Lender (if applicable) and in compliance with all applicable laws,
ordinances, rules, and regulations of any Governmental Authority having
jurisdiction over the Mortgaged Property, and otherwise in accordance with the
provisions of this Loan Agreement; and

(F) if applicable, include evidence that any certificates of occupancy
required by applicable laws or any Governmental Authority have been issued.

@) Conditions to Disbursement.

In addition to each disbursement request and information required in connection

with such disbursement request, Lender may require any or all of the following at the
expense of Borrower as a condition to disbursement of Reserve/Escrow Account Funds
(provided that for any Borrower Requested Replacements, Borrower Requested Repairs,
Additional Lender Replacements, and Additional Lender Repairs, Lender shall have
approved the use of the Reserve/Escrow Account Funds for such replacements or repairs
pursuant to the terms of Section 13.02(a)(9)):

(A) an inspection by Lender of the Mortgaged Property and the
applicable Replacement, Repair, or Restoration item,;

(B) an inspection or certificate of completion by an appropriate
independent qualified professional (such as an architect, engineer or property
inspector, depending on the nature of the Repair, Replacement, or Restoration)
selected by Lender;

(C)  either:

(1) a search of title to the Mortgaged Property effective to the
date of disbursement; or

(i1) a “date-down” endorsement to Lender’s Title Policy (or a
new Lender’s Title Policy if a “date-down” is not available) extending the
effective date of such policy to the date of disbursement, and showing no
Liens other than (1) Permitted Encumbrances, (2) liens which Borrower is
diligently contesting in good faith that have been bonded off to the
satisfaction of Lender, or (3) mechanics’ or materialmen’s liens which
attach automatically under the laws of any Governmental Authority upon
the commencement of any work upon, or delivery of any materials to, the
Mortgaged Property and for which Borrower is not delinquent in the
payment for any such work or materials; and

(D)  an acknowledgement of payment, waiver of claims, and release of
lien for work performed and materials supplied from each contractor, subcontractor
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or materialman in accordance with the requirements of applicable law and covering
all work performed and materials supplied (including equipment and fixtures) for
the Mortgaged Property by that contractor, subcontractor, or materialman through
the date covered by the disbursement request (or, in the event that payment to such
contractor, subcontractor, or materialman is to be made by a joint check, the release
of lien shall be effective through the date covered by the previous disbursement).

¢) Joint Checks for Periodic Disbursements.

Lender may, upon Borrower’s written request, issue joint checks, payable to

Borrower and the applicable supplier, materialman, mechanic, contractor, subcontractor,
or other similar party, if:

(A)  the cost of the Replacement, Repair, or Restoration item exceeds the
Replacement Threshold, the Repair Threshold, or the Restoration Threshold, as
applicable, and the contractor performing such Replacement, Repair, or Restoration
requires periodic payments pursuant to the terms of the applicable written contract;

(B)  the contract for such Replacement, Repair, or Restoration item
requires payment upon completion of the applicable portion of the work;

(C)  Borrower makes the disbursement request after completion of the
applicable portion of the work required to be completed under such contract;

(D)  the materials for which the request for disbursement has been made
are on site at the Mortgaged Property and are properly secured or installed;

(E)  Lender determines that the remaining funds in the Reserve/Escrow
Account are sufficient to pay the cost of the Replacement, Repair, or Restoration
item, as applicable, and the then-current estimated cost of completing all remaining
Required Replacements, Restoration, or Required Repairs (at the Maximum Repair
Cost), as applicable, and any other Borrower Requested Replacements, Borrower
Requested Repairs, Additional Lender Replacements, or Additional Lender Repairs
that have been previously approved by Lender;

(F) each supplier, materialman, mechanic, contractor, subcontractor, or
other similar party receiving payments shall have provided, if requested in writing
by Lender, a waiver of liens with respect to amounts which have been previously
paid to them; and

(G)  all other conditions for disbursement have been satisfied.

9 Replacements and Repairs Other than Required Replacements or

Required Repairs.

(A) Borrower Requested Replacements and Borrower Requested
Repairs.

Multifamily Loan and Security Agreement

(Non-Recourse)
Article 13

Form 6001.NR Page 70
06-19 © 2019 Fannie Mae

131418.00400/125078722v.1



Borrower may submit a disbursement request from the Replacement
Reserve Account or the Repairs Escrow Account to reimburse Borrower for any
Borrower Requested Replacement or Borrower Requested Repair.  The
disbursement request must be in writing and include an explanation for such
request. Lender shall make disbursements for Borrower Requested Replacements
or Borrower Requested Repairs if:

(1) they are of the type intended to be covered by the
Replacement Reserve Account or the Repairs Escrow Account, as
applicable;

(11) the costs are commercially reasonable;

(ii1))  the amount of funds in the Replacement Reserve Account or
Repairs Escrow Account, as applicable, is sufficient to pay such costs and
the then-current estimated cost of completing all remaining Required
Replacements or Required Repairs (at the Maximum Repair Cost), as
applicable, and any other Borrower Requested Replacements, Borrower
Requested Repairs, Additional Lender Replacements or Additional Lender
Repairs that have been previously approved by Lender; and

(iv)  all conditions for disbursement from the Replacement
Reserve Account or Repairs Escrow Account, as applicable, have been
satisfied.

Nothing in this Loan Agreement shall limit Lender’s right to require an additional
deposit to the Replacement Reserve Account or an increase to the Monthly
Replacement Reserve Deposit in connection with any such Borrower Requested
Replacements, or an additional deposit to the Repairs Escrow Account for any such
Borrower Requested Repairs.

(B) Additional Lender Replacements and Additional Lender
Repairs.

Lender may require, as set forth in Section 6.02(b), Section 6.03(c), or
otherwise from time to time, upon written notice to Borrower, that Borrower make
Additional Lender Replacements or Additional Lender Repairs. Lender shall make
disbursements from the Replacement Reserve Account for Additional Lender
Replacements or from the Repairs Escrow Account for Additional Lender Repairs,
as applicable, if:

(1) the costs are commercially reasonable;

(i1) the amount of funds in the Replacement Reserve Account or
the Repairs Escrow Account, as applicable, is sufficient to pay such costs
and the then-current estimated cost of completing all remaining Required
Replacements or Required Repairs (at the Maximum Repair Cost), as
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applicable, and any other Borrower Requested Replacements, Borrower
Requested Repairs, Additional Lender Replacements, or Additional Lender
Repairs that have been previously approved by Lender; and

(ii1))  all conditions for disbursement from the Replacement
Reserve Account or Repairs Escrow Account, as applicable, have been
satisfied.

Nothing in this Loan Agreement shall limit Lender’s right to require an additional
deposit to the Replacement Reserve Account or an increase to the Monthly
Replacement Reserve Deposit for any such Additional Lender Replacements or an
additional deposit to the Repairs Escrow Account for any such Additional Lender
Repair.

(10) Excess Costs.

In the event any Replacement, Repair, or Restoration item exceeds the approved
cost set forth on either the Required Replacement Schedule for Replacements, the
Maximum Repair Cost for Repairs, or the initial cost approved by Lender for Restoration,
as applicable, Borrower may submit a disbursement request to reimburse Borrower for
such excess cost. The disbursement request must be in writing and include an explanation
for such request. Lender shall make disbursements from the applicable Reserve/Escrow
Account, if:

(A)  the excess cost is commercially reasonable;

(B)  the amount of funds in the applicable Reserve/Escrow Account is
sufficient to pay such excess costs and the then-current estimated cost of
completing all remaining Required Replacements, Restoration, or Required Repairs
(at the Maximum Repair Cost), as applicable, and any other Borrower Requested
Replacements, Borrower Requested Repairs, Additional Lender Replacements, or
Additional Lender Repairs that have been previously approved by Lender; and

(C)  all conditions for disbursement from the applicable Reserve/Escrow
Account or the Repairs Escrow Account have been satisfied.

(11)  Final Disbursements.

Upon completion and satisfaction of all conditions for disbursements for any
Repairs and Restoration, and further provided no Event of Default has occurred and is
continuing, Lender shall disburse to Borrower any amounts then remaining in the Repairs
Escrow Account or the Restoration Reserve Account, as applicable. Upon payment in full
of the Indebtedness and release by Lender of the lien of the Security Instrument, Lender
shall disburse to Borrower any and all amounts then remaining in the Reserve/Escrow
Accounts (if not previously released).
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(b) Approvals of Contracts; Assignment of Claims.

Lender retains the right to approve all contracts or work orders with materialmen,
mechanics, suppliers, subcontractors, contractors, or other parties providing labor or materials in
connection with the Replacements, Repairs, or Restoration. Notwithstanding Borrower’s
assignment (in the Security Instrument) of its rights and claims against all Persons supplying labor
or materials in connection with the Replacements, Repairs, or Restoration, Lender will not pursue
any such right or claim unless an Event of Default has occurred and is continuing or as otherwise
provided in Section 14.03(c).

(¢) Delays and Workmanship.

If any work for any Replacement, Repair, or Restoration item has not timely commenced,
has not been timely performed in a workmanlike manner, or has not been timely completed in a
workmanlike manner, Lender may, without notice to Borrower:

(1) withhold disbursements from the applicable Reserve/Escrow Account;

(2) proceed under existing contracts or contract with third parties to make or
complete such Replacements, Repairs, or Restoration items;

3) apply the funds in the applicable Reserve/Escrow Account toward the labor
and materials necessary to make or complete such Replacements, Repairs, or Restoration
items, as applicable; or

(4) exercise any and all other remedies available to Lender under this Loan
Agreement or any other Loan Document, including any remedies otherwise available upon
an Event of Default pursuant to the terms of Section 14.02.

To facilitate Lender’s completion and performance of such Replacements, Repairs, or Restoration
items, Lender shall have the right to enter onto the Mortgaged Property and perform any and all
work and labor necessary to make or complete the Replacements, Repairs, or Restoration and
employ watchmen to protect the Mortgaged Property from damage. All funds so expended by
Lender shall be deemed to have been advanced to Borrower, and included as part of the
Indebtedness and secured by the Security Instrument and this Loan Agreement.

(d) Appointment of Lender as Attorney-In-Fact.

Borrower hereby authorizes and appoints Lender as attorney-in-fact pursuant to Section
14.03(c).

(e) No Lender Obligation.
Nothing in this Loan Agreement shall:

(1) make Lender responsible for making or completing the Replacements,
Repairs, or Restoration;
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(2) require Lender to expend funds, whether from any Reserve/Escrow
Account, or otherwise, to make or complete any Replacement, Repair, or Restoration item,;

3) obligate Lender to proceed with the Replacements, Repairs, or Restoration;
or

4) obligate Lender to demand from Borrower additional sums to make or
complete any Replacement, Repair, or Restoration item.

® No Lender Warranty.

Lender’s approval of any plans for any Replacement, Repair, or Restoration, release of
funds from any Reserve/Escrow Account, inspection of the Mortgaged Property by Lender or its
agents, representatives, or designees, or other acknowledgment of completion of any Replacement,
Repair, or Restoration in a manner satisfactory to Lender shall not be deemed an acknowledgment
or warranty by Lender to any Person that the Replacement, Repair, or Restoration has been
completed in accordance with applicable building, zoning, or other codes, ordinances, statutes,
laws, regulations, or requirements of any Governmental Authority, such responsibility being at all
times exclusively that of Borrower.

ARTICLE 14 - DEFAULTS/REMEDIES
Section 14.01 Events of Default.

The occurrence of any one or more of the following in this Section 14.01 shall constitute
an Event of Default under this Loan Agreement.

(a) Automatic Events of Default.
Any of the following shall constitute an automatic Event of Default:

(1) any failure by Borrower to pay or deposit when due any amount required
by the Note, this Loan Agreement or any other Loan Document;

(2) any failure by Borrower to maintain the insurance coverage required by any
Loan Document;

3) any failure by Borrower to comply with the provisions of Section 4.02(d)
relating to its single asset status;

(4) if any warranty, representation, certification, or statement of Borrower or
Guarantor in this Loan Agreement or any of the other Loan Documents is false, inaccurate,
or misleading in any material respect when made;

(5) fraud, gross negligence, willful misconduct, or material misrepresentation
or material omission by or on behalf of Borrower, Guarantor, or Key Principal or any of
their officers, directors, trustees, partners, members, or managers in connection with:
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(A)  the application for, or creation of, the Indebtedness;

(B) any financial statement, rent roll, or other report or information
provided to Lender during the term of the Mortgage Loan; or

(C)  any request for Lender’s consent to any proposed action, including
a request for disbursement of Reserve/Escrow Account Funds or Collateral
Account Funds;

(6) the occurrence of any Transfer not permitted by the Loan Documents;
(7) the occurrence of a Bankruptcy Event;

(®) the commencement of a forfeiture action or other similar proceeding,
whether civil or criminal, which, in Lender’s reasonable judgment, could result in a
forfeiture of the Mortgaged Property or otherwise materially impair the lien created by this
Loan Agreement or the Security Instrument or Lender’s interest in the Mortgaged Property;

9) except for Transfers permitted under Section 11.03, if Borrower, Guarantor,
or Key Principal is a trust, or if Control of Borrower, Guarantor, or Key Principal is
Transferred or if a Restricted Ownership Interest in Borrower, Guarantor, or Key Principal
would be Transferred due to the termination or revocation of a trust, the termination or
revocation of such trust, except as set forth in Section 11.03(d);

(10) any failure by Borrower to complete any Repair related to fire, life, or safety
issues in accordance with the terms of this Loan Agreement within the Completion Period
(or such other date set forth on the Required Repair Schedule or otherwise required by
Lender in writing for such Repair); or

(11) any exercise by the holder of any other debt instrument secured by a
mortgage, deed of trust, or deed to secure debt on the Mortgaged Property of a right to
declare all amounts due under that debt instrument immediately due and payable.

(b) Events of Default Subject to a Specified Cure Period.

Any of the following shall constitute an Event of Default subject to the cure period set forth
in the Loan Documents:

(1) if Key Principal or Guarantor is a natural person, the death of such
individual, unless all requirements of Section 11.03(e) are met;

(2) the occurrence of a Guarantor Bankruptcy Event, unless requirements of
Section 11.03(f) are met;

3) any failure by Borrower, Key Principal, or Guarantor to comply with the
provisions of Section 5.02(b) and Section 5.02(c); or
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(4) any failure by Borrower to perform any obligation under this Loan
Agreement or any Loan Document that is subject to a specified written notice and cure
period, which failure continues beyond such specified written notice and cure period as set
forth herein or in the applicable Loan Document.

(c) Events of Default Subject to Extended Cure Period.

The following shall constitute an Event of Default if the existence of such condition or
event, or such failure to perform or default in performance continues for a period of thirty (30)
days after written notice by Lender to Borrower of the existence of such condition or event, or of
such failure to perform or default in performance, provided, however, such period may be extended
for up to an additional thirty (30) days if Borrower, in the discretion of Lender, is diligently
pursuing a cure of such; provided, further, however, no such written notice, grace period, or
extension shall apply if, in Lender’s discretion, immediate exercise by Lender of a right or remedy
under this Loan Agreement or any Loan Document is required to avoid harm to Lender or
impairment of the Mortgage Loan (including the Loan Documents), the Mortgaged Property or
any other security given for the Mortgage Loan:

(1) any failure by Borrower to perform any of its obligations under this Loan
Agreement or any Loan Document (other than those specified in Section 14.01(a) or
Section 14.01(b) above) as and when required.

Section 14.02 Remedies.
(a) Acceleration; Foreclosure.

If an Event of Default has occurred and is continuing, the entire unpaid principal balance
of the Mortgage Loan, any Accrued Interest, interest accruing at the Default Rate, the Prepayment
Premium (if applicable), and all other Indebtedness, at the option of Lender, shall immediately
become due and payable, without any prior written notice to Borrower, unless applicable law
requires otherwise (and in such case, after any required written notice has been given). Lender
may exercise this option to accelerate regardless of any prior forbearance. In addition, Lender
shall have all rights and remedies afforded to Lender hereunder and under the other Loan
Documents, including, foreclosure on and/or the power of sale of the Mortgaged Property, as
provided in the Security Instrument, and any rights and remedies available to Lender at law or in
equity (subject to Borrower’s statutory rights of reinstatement, if any). Any proceeds of a
Foreclosure Event may be held and applied by Lender as additional collateral for the Indebtedness
pursuant to this Loan Agreement. Notwithstanding the foregoing, the occurrence of any
Bankruptcy Event shall automatically accelerate the Mortgage Loan and all obligations and
Indebtedness shall be immediately due and payable without written notice or further action by
Lender.

(b) Loss of Right to Disbursements from Collateral Accounts.

If an Event of Default has occurred and is continuing, Borrower shall immediately lose all
of its rights to receive disbursements from the Reserve/Escrow Accounts and any Collateral
Accounts. During the continuance of any such Event of Default, Lender may use the
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Reserve/Escrow Account Funds and any Collateral Account Funds (or any portion thereof) for any
purpose, including:

(1) repayment of the Indebtedness, including principal prepayments and the
Prepayment Premium applicable to such full or partial prepayment, as applicable (however,
such application of funds shall not cure or be deemed to cure any Event of Default);

(2) reimbursement of Lender for all losses and expenses (including reasonable
legal fees) suffered or incurred by Lender as a result of such Event of Default;

3) completion of the Replacement, Repair, or Restoration for any other
replacement or repair to the Mortgaged Property; and

(4) payment of any amount expended in exercising (and the exercise of) all
rights and remedies available to Lender at law or in equity or under this Loan Agreement
or under any of the other Loan Documents.

Nothing in this Loan Agreement shall obligate Lender to apply all or any portion of the
Reserve/Escrow Account Funds or Collateral Account Funds on account of any Event of Default
by Borrower or to repayment of the Indebtedness or in any specific order of priority.

(c) Remedies Cumulative.

Each right and remedy provided in this Loan Agreement is distinct from all other rights or
remedies under this Loan Agreement or any other Loan Document or afforded by applicable law,
and each shall be cumulative and may be exercised concurrently, independently, or successively,
in any order. Lender shall not be required to demonstrate any actual impairment of its security or
any increased risk of additional default by Borrower in order to exercise any of its remedies with
respect to an Event of Default.

Section 14.03 Additional Lender Rights; Forbearance.
(a) No Effect Upon Obligations.

Lender may, but shall not be obligated to, agree with Borrower, from time to time, and
without giving notice to, or obtaining the consent of, or having any effect upon the obligations of,
Guarantor, Key Principal, or other third party obligor, to take any of the following actions:

(1) the time for payment of the principal of or interest on the Indebtedness may
be extended, or the Indebtedness may be renewed in whole or in part;

(2) the rate of interest on or period of amortization of the Mortgage Loan or the
amount of the Monthly Debt Service Payments payable under the Loan Documents may
be modified;

3) the time for Borrower’s performance of or compliance with any covenant
or agreement contained in any Loan Document, whether presently existing or hereinafter
entered into, may be extended or such performance or compliance may be waived;
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4) any or all payments due under this Loan Agreement or any other Loan
Document may be reduced;

(5) any Loan Document may be modified or amended by Lender and Borrower
in any respect, including an increase in the principal amount of the Mortgage Loan;

(6) any amounts under this Loan Agreement or any other Loan Document may
be released;

(7) any security for the Indebtedness may be modified, exchanged, released,
surrendered, or otherwise dealt with, or additional security may be pledged or mortgaged
for the Indebtedness;

(8) the payment of the Indebtedness or any security for the Indebtedness, or
both, may be subordinated to the right to payment or the security, or both, of any other
present or future creditor of Borrower; or

9) any other terms of the Loan Documents may be modified.
(b) No Waiver of Rights or Remedies.

Any waiver of an Event of Default or forbearance by Lender in exercising any right or
remedy under this Loan Agreement or any other Loan Document or otherwise afforded by
applicable law, shall not be a waiver of any other Event of Default or preclude the exercise or
failure to exercise of any other right or remedy. The acceptance by Lender of payment of all or
any part of the Indebtedness after the due date of such payment, or in an amount which is less than
the required payment, shall not be a waiver of Lender’s right to require prompt payment when due
of all other payments on account of the Indebtedness or to exercise any remedies for any failure to
make prompt payment. Enforcement by Lender of any security for the Indebtedness shall not
constitute an election by Lender of remedies so as to preclude the exercise or failure to exercise of
any other right available to Lender. Lender’s receipt of any insurance proceeds or amounts in
connection with a Condemnation Action shall not operate to cure or waive any Event of Default.

(©) Appointment of Lender as Attorney-In-Fact.

Borrower hereby irrevocably makes, constitutes, and appoints Lender (and any officer of
Lender or any Person designated by Lender for that purpose) as Borrower’s true and lawful proxy
and attorney-in-fact (and agent-in-fact) in Borrower’s name, place, and stead, with full power of
substitution, to:

(1) use any Reserve/Escrow Account Funds for the purpose of making or
completing the Replacements, Repairs, or Restoration;

(2) make such additions, changes, and corrections to the Replacements,
Repairs, or Restoration as shall be necessary or desirable to complete the Replacements,
Repairs, or Restoration;
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3) employ such contractors, subcontractors, agents, architects, and inspectors
as shall be required for such purposes;

4) pay, settle, or compromise all bills and claims for materials and work
performed in connection with the Replacements, Repairs, or Restoration, or as may be
necessary or desirable for the completion of the Replacements, Repairs, or Restoration, or
for clearance of title;

%) adjust and compromise any claims under any and all policies of insurance
required pursuant to this Loan Agreement and any other Loan Document, subject only to
Borrower’s rights under this Loan Agreement;

(6) appear in and prosecute any action arising from any insurance policies;

(7) collect and receive the proceeds of insurance, and to deduct from such
proceeds Lender’s expenses incurred in the collection of such proceeds;

(8) commence, appear in, and prosecute, in Lender’s or Borrower’s name, any
Condemnation Action;

9) settle or compromise any claim in connection with any Condemnation
Action;

(10)  execute all applications and certificates in the name of Borrower which may
be required by any of the contract documents;

(11)  prosecute and defend all actions or proceedings in connection with the
Mortgaged Property or the rehabilitation and repair of the Mortgaged Property;

(12) take such actions as are permitted in this Loan Agreement and any other
Loan Documents;

(13)  execute such financing statements and other documents and to do such other
acts as Lender may require to perfect and preserve Lender’s security interest in, and to
enforce such interests in, the collateral; and

(14)  carry out any remedy provided for in this Loan Agreement and any other
Loan Documents, including endorsing Borrower’s name to checks, drafts, instruments and
other items of payment and proceeds of the collateral, executing change of address forms
with the postmaster of the United States Post Office serving the address of Borrower,
changing the address of Borrower to that of Lender, opening all envelopes addressed to
Borrower, and applying any payments contained therein to the Indebtedness.

Borrower hereby acknowledges that the constitution and appointment of such proxy and
attorney-in-fact are coupled with an interest and are irrevocable and shall not be affected
by the disability or incompetence of Borrower. Borrower specifically acknowledges and
agrees that this power of attorney granted to Lender may be assigned by Lender to Lender’s
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successors or assigns as holder of the Note (and the other Loan Documents). The foregoing
powers conferred on Lender under this Section 14.03(c) shall not impose any duty upon
Lender to exercise any such powers and shall not require Lender to incur any expense or
take any action. Borrower hereby ratifies and confirms all that such attorney-in-fact may
do or cause to be done by virtue of any provision of this Loan Agreement and any other
Loan Documents.

Notwithstanding the foregoing provisions, Lender shall not exercise its rights as set forth
in this Section 14.03(c) unless: (A) an Event of Default has occurred and is continuing, or
(B) Lender determines, in its discretion, that exigent circumstances exist or that such
exercise is necessary or prudent in order to protect and preserve the Mortgaged Property,
or Lender’s lien priority and security interest in the Mortgaged Property.

(d) Borrower Waivers.

If more than one Person signs this Loan Agreement as Borrower, each Borrower, with
respect to any other Borrower, hereby agrees that Lender, in its discretion, may:

(1) bring suit against Borrower, or any one or more of Borrower, jointly and
severally, or against any one or more of them;

(2) compromise or settle with any one or more of the persons constituting
Borrower, for such consideration as Lender may deem proper;

3) release one or more of the persons constituting Borrower, from liability; or

4) otherwise deal with Borrower, or any one or more of them, in any manner,
and no such action shall impair the rights of Lender to collect from any Borrower the full
amount of the Indebtedness.

Section 14.04 Waiver of Marshaling.

Notwithstanding the existence of any other security interests in the Mortgaged Property
held by Lender or by any other party, Lender shall have the right to determine the order in which
any or all of the Mortgaged Property shall be subjected to the remedies provided in this Loan
Agreement, any other Loan Document or applicable law. Lender shall have the right to determine
the order in which all or any part of the Indebtedness is satisfied from the proceeds realized upon
the exercise of such remedies. Borrower and any party who now or in the future acquires a security
interest in the Mortgaged Property and who has actual or constructive notice of this Loan
Agreement waives any and all right to require the marshaling of assets or to require that any of the
Mortgaged Property be sold in the inverse order of alienation or that any of the Mortgaged Property
be sold in parcels or as an entirety in connection with the exercise of any of the remedies permitted
by applicable law or provided in this Loan Agreement or any other Loan Documents.

Lender shall account for any moneys received by Lender in respect of any foreclosure on
or disposition of collateral hereunder and under the other Loan Documents provided that Lender
shall not have any duty as to any collateral, and Lender shall be accountable only for amounts that
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it actually receives as a result of the exercise of such powers. NONE OF LENDER OR ITS
AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR REPRESENTATIVES
SHALL BE RESPONSIBLE TO BORROWER (a) FOR ANY ACT OR FAILURE TO ACT
UNDER ANY POWER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF
DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT AS FINALLY DETERMINED PURSUANT TO A FINAL, NON-
APPEALABLE COURT ORDER BY A COURT OF COMPETENT JURISDICTION, OR (b)
FOR ANY PUNITIVE, EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.

ARTICLE 15 - MISCELLANEOUS

Section 15.01 Governing Law; Consent to Jurisdiction and Venue.
(a) Governing Law.

This Loan Agreement and any other Loan Document which does not itself expressly
identify the law that is to apply to it, shall be governed by the laws of the Property Jurisdiction
without regard to the application of choice of law principles.

(b) Venue.

Any controversy arising under or in relation to this Loan Agreement or any other Loan
Document shall be litigated exclusively in the Property Jurisdiction without regard to conflicts of
laws principles. The state and federal courts and authorities with jurisdiction in the Property
Jurisdiction shall have exclusive jurisdiction over all controversies which shall arise under or in
relation to this Loan Agreement or any other Loan Document. Borrower irrevocably consents to
service, jurisdiction, and venue of such courts for any such litigation and waives any other venue
to which it might be entitled by virtue of domicile, habitual residence, or otherwise.

Section 15.02 Notice.
(a) Process of Serving Notice.

Except as otherwise set forth herein or in any other Loan Document, all notices under this
Loan Agreement and any other Loan Document shall be:

(1) in writing and shall be:
(A)  delivered, in person;

(B)  mailed, postage prepaid, either by registered or certified delivery,
return receipt requested;

(C)  sent by overnight courier; or

(D)  sentby electronic mail with originals to follow by overnight courier;
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(2) addressed to the intended recipient at Borrower’s Notice Address and
Lender’s Notice Address, as applicable; and

3) deemed given on the earlier to occur of:
(A)  the date when the notice is received by the addressee; or

(B) if the recipient refuses or rejects delivery, the date on which the
notice is so refused or rejected, as conclusively established by the records of the
United States Postal Service or such express courier service.

(b) Change of Address.

Any party to this Loan Agreement may change the address to which notices intended for it
are to be directed by means of notice given to the other parties identified on the Summary of Loan
Terms in accordance with this Section 15.02.

(c) Default Method of Notice.

Any required notice under this Loan Agreement or any other Loan Document which does
not specify how notices are to be given shall be given in accordance with this Section 15.02.

(d) Receipt of Notices.

Neither Borrower nor Lender shall refuse or reject delivery of any notice given in
accordance with this Loan Agreement. Each party is required to acknowledge, in writing, the
receipt of any notice upon request by the other party.

Section 15.03 Successors and Assigns Bound; Sale of Mortgage Loan.
(a) Binding Agreement.

This Loan Agreement shall bind, and the rights granted by this Loan Agreement shall inure
to, the successors and assigns of Lender and the permitted successors and assigns of Borrower.
However, a Transfer not permitted by this Loan Agreement shall be an Event of Default and shall
be void ab initio.

(b) Sale of Mortgage Loan; Change of Servicer.

Nothing in this Loan Agreement shall limit Lender’s (including its successors and assigns)
right to sell or transfer the Mortgage Loan or any interest in the Mortgage Loan. The Mortgage
Loan or a partial interest in the Mortgage Loan (together with this Loan Agreement and the other
Loan Documents) may be sold one or more times without prior written notice to Borrower. A sale
may result in a change of the Loan Servicer.
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Section 15.04 Counterparts.

This Loan Agreement may be executed in any number of counterparts with the same effect
as if the parties hereto had signed the same document and all such counterparts shall be construed
together and shall constitute one instrument.

Section 15.05 Joint and Several (or Solidary) Liability.

If more than one Person signs this Loan Agreement as Borrower, the obligations of such
Persons shall be joint and several (solidary instead for purposes of Louisiana law).

Section 15.06 Relationship of Parties; No Third Party Beneficiary.
(a) Solely Creditor and Debtor.

The relationship between Lender and Borrower shall be solely that of creditor and debtor,
respectively, and nothing contained in this Loan Agreement shall create any other relationship
between Lender and Borrower. Nothing contained in this Loan Agreement shall constitute Lender
as a joint venturer, partner, or agent of Borrower, or render Lender liable for any debts, obligations,
acts, omissions, representations, or contracts of Borrower.

(b) No Third Party Beneficiaries.

No creditor of any party to this Loan Agreement and no other Person shall be a third party
beneficiary of this Loan Agreement or any other Loan Document or any account created or
contemplated under this Loan Agreement or any other Loan Document. Nothing contained in this
Loan Agreement shall be deemed or construed to create an obligation on the part of Lender to any
third party and no third party shall have a right to enforce against Lender any right that Borrower
may have under this Loan Agreement. Without limiting the foregoing:

(1) any Servicing Arrangement between Lender and any Loan Servicer shall
constitute a contractual obligation of such Loan Servicer that is independent of the
obligation of Borrower for the payment of the Indebtedness;

(2) Borrower shall not be a third party beneficiary of any Servicing
Arrangement; and

3) no payment by the Loan Servicer under any Servicing Arrangement will
reduce the amount of the Indebtedness.

Section 15.07 Severability; Entire Agreement; Amendments.

The invalidity or unenforceability of any provision of this Loan Agreement or any other
Loan Document shall not affect the validity or enforceability of any other provision of this Loan
Agreement or of any other Loan Document, all of which shall remain in full force and effect,
including the Guaranty. All of the Loan Documents contain the complete and entire agreement
among the parties as to the matters covered, rights granted, and the obligations assumed in this
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Loan Agreement and the other Loan Documents. This Loan Agreement may not be amended or
modified except by written agreement signed by the parties hereto.

Section 15.08 Construction.

(a) The captions and headings of the sections of this Loan Agreement and the Loan
Documents are for convenience only and shall be disregarded in construing this Loan Agreement
and the Loan Documents.

(b) Any reference in this Loan Agreement to an “Exhibit” or “Schedule” or a “Section”
or an “Article” shall, unless otherwise explicitly provided, be construed as referring, respectively,
to an Exhibit or Schedule attached to this Loan Agreement or to a Section or Article of this Loan
Agreement.

(c) Any reference in this Loan Agreement to a statute or regulation shall be construed
as referring to that statute or regulation as amended from time to time.

(d) Use of the singular in this Loan Agreement includes the plural and use of the plural
includes the singular.

(e) As used in this Loan Agreement, the term “including” means “including, but not
limited to” or “including, without limitation,” and is for example only and not a limitation.

63) Whenever Borrower’s knowledge is implicated in this Loan Agreement or the
phrase “to Borrower’s knowledge” or a similar phrase is used in this Loan Agreement, Borrower’s
knowledge or such phrase(s) shall be interpreted to mean to the best of Borrower’s knowledge
after reasonable and diligent inquiry and investigation.

(g)  Unless otherwise provided in this Loan Agreement, if Lender’s approval,
designation, determination, selection, estimate, action, or decision is required, permitted, or
contemplated hereunder, such approval, designation, determination, selection, estimate, action, or
decision shall be made in Lender’s sole and absolute discretion.

(h) All references in this Loan Agreement to a separate instrument or agreement shall
include such instrument or agreement as the same may be amended or supplemented from time to
time pursuant to the applicable provisions thereof.

(1) “Lender may” shall mean at Lender’s discretion, but shall not be an obligation.

() If the Mortgage Loan proceeds are disbursed on a date that is later than the Effective
Date, as described in Section 2.02(a)(1), the representations and warranties in the Loan Documents
with respect to the ownership and operation of the Mortgaged Property shall be deemed to be made
as of the disbursement date.

Section 15.09 Mortgage Loan Servicing.

All actions regarding the servicing of the Mortgage Loan, including the collection of
payments, the giving and receipt of notice, inspections of the Mortgaged Property, inspections of
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books and records, and the granting of consents and approvals, may be taken by the Loan Servicer
unless Borrower receives written notice to the contrary. If Borrower receives conflicting notices
regarding the identity of the Loan Servicer or any other subject, any such written notice from
Lender shall govern. The Loan Servicer may change from time to time (whether related or
unrelated to a sale of the Mortgage Loan). If there is a change of the Loan Servicer, Borrower will
be given written notice of the change.

Section 15.10 Disclosure of Information.

Lender may furnish information regarding Borrower, Key Principal, or Guarantor, or the
Mortgaged Property to third parties with an existing or prospective interest in the servicing,
enforcement, evaluation, performance, purchase, or securitization of the Mortgage Loan, including
trustees, master servicers, special servicers, rating agencies, and organizations maintaining
databases on the underwriting and performance of multifamily mortgage loans. Borrower
irrevocably waives any and all rights it may have under applicable law to prohibit such disclosure,
including any right of privacy.

Section 15.11 Waiver; Conflict.

No specific waiver of any of the terms of this Loan Agreement shall be considered as a
general waiver. If any provision of this Loan Agreement is in conflict with any provision of any
other Loan Document, the provision contained in this Loan Agreement shall control.

Section 15.12 No Reliance.
Borrower acknowledges, represents, and warrants that:

(a) it understands the nature and structure of the transactions contemplated by this Loan
Agreement and the other Loan Documents;

(b) it is familiar with the provisions of all of the documents and instruments relating to
such transactions;

(©) it understands the risks inherent in such transactions, including the risk of loss of
all or any part of the Mortgaged Property;

(d) it has had the opportunity to consult counsel; and

(e) it has not relied on Lender for any guidance or expertise in analyzing the financial
or other consequences of the transactions contemplated by this Loan Agreement or any other Loan
Document or otherwise relied on Lender in any manner in connection with interpreting, entering
into, or otherwise in connection with this Loan Agreement, any other Loan Document, or any of
the matters contemplated hereby or thereby.

Section 15.13 Subrogation.

If, and to the extent that, the proceeds of the Mortgage Loan are used to pay, satisfy, or

discharge any obligation of Borrower for the payment of money that is secured by a pre-existing
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mortgage, deed of trust, or other lien encumbering the Mortgaged Property, such Mortgage Loan
proceeds shall be deemed to have been advanced by Lender at Borrower’s request, and Lender
shall be subrogated automatically, and without further action on its part, to the rights, including
lien priority, of the owner or holder of the obligation secured by such prior lien, whether or not
such prior lien is released.

Section 15.14 Counting of Days.

Except where otherwise specifically provided, any reference in this Loan Agreement to a
period of “days” means calendar days, not Business Days. If the date on which Borrower is
required to perform an obligation under this Loan Agreement is not a Business Day, Borrower
shall be required to perform such obligation by the Business Day immediately preceding such date;
provided, however, in respect of any Payment Date, or if the Maturity Date is other than a Business
Day, Borrower shall be obligated to make such payment by the Business Day immediately
following such date.

Section 15.15 Revival and Reinstatement of Indebtedness.

If the payment of all or any part of the Indebtedness by Borrower, Guarantor, or any other
Person, or the transfer to Lender of any collateral or other property should for any reason
subsequently be declared to be void or voidable under any state or federal law relating to creditors’
rights, including provisions of the Insolvency Laws relating to a Voidable Transfer, and if Lender
is required to repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so
upon the advice of its counsel, then the amount of such Voidable Transfer or the amount of such
Voidable Transfer that Lender is required or elects to repay or restore, including all reasonable
costs, expenses, and attorneys’ fees incurred by Lender in connection therewith, and the
Indebtedness shall be automatically revived, reinstated, and restored by such amount and shall
exist as though such Voidable Transfer had never been made.

Section 15.16 Time is of the Essence.

Borrower agrees that, with respect to each and every obligation and covenant contained in
this Loan Agreement and the other Loan Documents, time is of the essence.

Section 15.17 Final Agreement.

THIS LOAN AGREEMENT ALONG WITH ALL OF THE OTHER LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES WITH
RESPECT TO THE SUBJECT MATTER HEREOF AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS.
THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. All prior
or contemporaneous agreements, understandings, representations, and statements, oral or written,
are merged into this Loan Agreement and the other Loan Documents. This Loan Agreement, the
other Loan Documents, and any of their provisions may not be waived, modified, amended,
discharged, or terminated except by an agreement in writing signed by the party against which the
enforcement of the waiver, modification, amendment, discharge, or termination is sought, and then
only to the extent set forth in that agreement.
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Section 15.18 WAIVER OF TRIAL BY JURY.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER AND LENDER (a) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY
JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS LOAN AGREEMENT OR
ANY OTHER LOAN DOCUMENT, OR THE RELATIONSHIP BETWEEN THE PARTIES AS
BORROWER AND LENDER, THAT IS TRIABLE OF RIGHT BY A JURY, AND (b) WAIVES
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT
TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, Borrower and Lender have signed and delivered this Loan
Agreement under seal (where applicable) or have caused this Loan Agreement to be signed and
delivered under seal (where applicable) by their duly authorized representatives. Where applicable
law so provides, Borrower and Lender intend that this Loan Agreement shall be deemed to be
signed and delivered as a sealed instrument.

BORROWER:

BELLA VISTA PRESERVATION, L.P., a
Texas limited partnership

By: RHTI-BELLA,LLC, a
Texas limited liability company,
its sole general partner

By: RAINBOW HOUSING TEXAS, INC., a
Texas non-profit corporation,
its Sole Member

By:
Name: Flynann Janisse
Title: President/Chairman of the Board
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LENDER:

TEXAS DEPARTMENT OF HOUSING AND COMMUNITY
AFFAIRS, a public and official agency of the State of Texas

By:
Name: James B. “Beau” Eccles
Title: Secretary to the Board
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SCHEDULES & EXHIBITS

Schedules
Schedule 1 Definitions Schedule (required) Form 6101.FR
Schedule 2 Summary of Loan Terms (required) Form 6102.FR
Addenda to Modifications to Multifamily Loan and Security Form 6102.02
Schedule 2 Agreement - Schedule 2 Addenda - Summary of Loan
Terms (Section 8§ HAP Contract)
Addenda to Modifications to Multifamily Loan and Security Form 6102.13
Schedule 2 Agreement — Addenda to Schedule 2 - Summary of
Loan Terms (Rehabilitation Reserve — Moderate
Rehabilitation)
Addenda to Modifications to Multifamily Loan and Security Form 6102.03
Schedule 2 Agreement — Addenda to Schedule 2 - Summary of
Loan Terms (Tax Credit Properties)
Addenda to Modifications to Multifamily Loan and Security Form 6102.23
Schedule 2 Agreement — Addenda to Schedule 2 - Summary of
Loan Terms (Rent Restriction Agreement - Scorecard
Exclusions for Affordable Housing)
Schedule 3 Schedule of Interest Rate Type Provisions (required) Form 6103.FR
Schedule 4 Prepayment Premium Schedule (required) Form 6104.01
Schedule 5 Required Replacement Schedule (required)
Schedule 6 Required Repair Schedule (required)
Addendum Modifications to Multifamily Loan and Security Form 6241
to Schedule 6  Agreement — Addendum to Schedule 6 — Required
Repair Schedule (Green Rewards Repairs)
Schedule 7 Exceptions to Representations and Warranties
Schedule (required)
Schedule 8 Ownership Interests Schedule
Schedule 9 Rehabilitation Work Schedule Form 6222.MOD
Schedule 10 Rehabilitation Work Certificate
Exhibits
Exhibit A Modifications to Multifamily Loan and Security Form 6216
Agreement (Section 8 HAP Contract)
Exhibit B Modifications to Multifamily Loan and Security Form 6222.MOD
Agreement (Rehabilitation Reserve — Moderate
Rehabilitation (MAH) (Staged Funding))
Exhibit C Modifications to Multifamily Loan and Security Form 6219
Agreement (Tax Credit Properties)
Exhibit D Modifications to Multifamily Loan and Security Form 6253
Agreement (Rent Restriction Agreement - Scorecard
Exclusions for Affordable Housing — M.TEB)
Exhibit E Modifications to Multifamily Loan and Security Form 6241
Agreement (Green Mortgage Loan)
Exhibit F Modifications to Multifamily Loan and Security Form 6263
Agreement (Healthy Housing Rewards — Enhanced
Resident Services)
Exhibit G Modifications to Multifamily Loan and Security Form 6251
Agreement (Tax Abatement or Exemption)
Modifications to Multifamily Loan and Security
Multifamily Loan and Security Agreement
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Borrower hereby acknowledges and agrees that the Schedules and Exhibits referenced above are
hereby incorporated fully into this Loan Agreement by this reference and each constitutes a
substantive part of this Loan Agreement.

Borrower Initials
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(Non-Recourse) Form 6001.NR Initial Page
Schedules and Exhibits 06-19 © 2019 Fannie Mae



SCHEDULE 1 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Definitions Schedule

[INSERT DEFINITIONS SCHEDULE 1 FOR APPLICABLE INTEREST RATE TYPE]

Multifamily Loan and Security Agreement
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SCHEDULE 2 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Summary of Loan Terms

[INSERT SUMMARY OF LOAN TERMS SCHEDULE 2 FOR APPLICABLE
INTEREST RATE TYPE]
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SCHEDULE 3 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Schedule of Interest Rate Type Provisions

[INSERT SCHEDULE 3 PROVISIONS FOR APPLICABLE INTEREST RATE TYPE]
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SCHEDULE 4 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Prepayment Premium Schedule

[INSERT SCHEDULE 4 PREPAYMENT PREMIUM FOR APPLICABLE INTEREST
RATE TYPE]
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SCHEDULE 5 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT
Required Replacement Schedule

SEE ATTACHED
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SCHEDULE 6 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Multifamily Loan and Security Agreement
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SCHEDULE 7 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Exceptions to Representations and Warranties Schedule
Exceptions to Section 4.01(h) and Section 11.02(c): Other Indebtedness

e Description of Other Indebtedness: Subordinate indebtedness in the amount of
$ secured by that certain Subordinate Multifamily Deed of Trust, Security
Agreement and Fixture Filing dated as of March 1, 2021 from Bella Vista Preservation,
L.P. for the benefit of BOKF, NA and Texas Department of Housing and Community
Affairs.
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SCHEDULE 8 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

PROPOSED OWNER
Pleasant Hill (AIMCO)
Austin, TX

Ownership Interests Schedule

Bella Vista Preservation, L.P.
a Texas imited partnership

RHTI- Bella, LLC
0.0025% General Pariner
0.0025% Cash Flow
0.0025% Residuals

4

Bella Vista Preservation Class A, LLC
0.005% Class A Limited Partner
40% Cash Fiow/Residuals

40.9975% Cash Flow
40.9975% Residuals

Bella Vista Preservation Class B, LLC
0.0025% Class B Limited Partner

TB8D
99.99% Limited Partner
10% Cash Flow/Residuals

s

%

Rainbow Housing Texas, Inc.
a Texas nonprofit corporation
Sole Member / Manager

1/19/2021

Multifamily Loan and Security Agreement

(Non-Recourse)

Member % of Entity | % of Deal

Related Affordable, 1LC Full Line, LLC (Pearson) (MM) 17.00% 6.97%

100% Member
Wednesday Hill, LLC (Simmons) 12.00% 4.92%)
Sorrento Beach, LLC (Larmore) 17.00% 6.97%
Morning East LLC (Alison Carey) 7.25% 2.97%
MPAAD, LLC (Antonik) 12.00% 4.92%
ILAN, LLC (). Allen}) 7.25% 2.97%
RLO Group, LLC (O'Taole) 27.50% 11.27%
Total 100.00% 40.9975%
Bella Vista Preservation
Developer, LLC"
I
| | | |
Full Line, LLC Wednesday Hill, LLC Morning East LLC Sorrento Beach, LLC
Related Affordable, LLC
= £ [Pearson) {simmons) [Alison Carey) {Larmore}
80% Managing Menber B8 Member 5% Member 3% Member 6% Member
[Remainder of Page Intentionally Blank]
Form 6001.NR Page 1
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TAX EXEMPTION CERTIFICATE AND AGREEMENT

Dated as of
March 1, 2021
among
TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS,
as Issuer
and

BOKF, NA,
as Trustee

and

BELLA VISTA PRESERVATION, L.P.,
as Borrower

regarding

[Par Amount]

Texas Department of Housing and Community Affairs
Multifamily Green Tax-Exempt Bonds
(GREEN M-TEBS - BELLA VISTA APARTMENTS)
Series 2021

TDHCA (Bella Vista)
#6290619.3
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TAX EXEMPTION CERTIFICATE AND AGREEMENT

THIS TAX EXEMPTION CERTIFICATE AND AGREEMENT (this “Agreement”) dated
as of March 1, 2021, but effective as of the Closing Date (as defined in the Indenture described
below) is among the Texas Department of Housing and Community Affairs (together with its
successors and assigns, the “Issuer”), a public and official agency of the State (as defined herein),
BOKF, NA, a national banking association organized and existing under the laws of the United
States of America, as Trustee under the hereinafter defined Indenture (together with any successor
Trustee under the Indenture described below and their respective successors and assigns, the
“Trustee”), and Bella Vista Preservation, L.P., a Texas limited partnership (together with its
permitted successors and assigns, the “Borrower”) and is entered into in connection with the
issuance of the [Par Amount] Texas Department of Housing and Community Affairs Multifamily
Green Tax-Exempt Bonds (GREEN M-TEBS - BELLA VISTA APARTMENTS) Series 2021 (the
“Bonds”). The representations of facts and circumstances and the covenants of the Issuer made
herein are made in part for purposes of fulfilling the requirements set forth in section 1.148-2(b)(2)
of the Regulations (as defined herein).

RECITALS

WHEREAS, the Governing Board of the Issuer has determined to authorize the issuance
of the Bonds pursuant to and in accordance with the terms of an Indenture (as defined herein) by
and between the Issuer and the Trustee for the purpose of obtaining funds to finance the Project
(as defined herein), all under and in accordance with the Constitution and laws of the State (as
defined herein); and

WHEREAS, the Issuer desires to use the Proceeds (as defined herein) of the Bonds to fund
a mortgage loan to the Borrower (i.e., the Mortgage Loan, as defined herein) upon the terms and
conditions set forth in the Financing Agreement (as defined herein) in order to finance Project
Costs (as defined herein); and

WHEREAS, the Issuer and the Borrower desire that interest on the Bonds be excludable
from gross income for federal income tax purposes under the Code (as defined herein); and

WHEREAS, the purpose of executing this Agreement is to set forth various facts,
certifications, covenants, representations, and warranties regarding the Bonds and the Project and
to establish the expectations of the Issuer, the Borrower, and the Trustee as to future events
regarding the Bonds, the Project, and the use and investment of Proceeds of the Bonds.

NOW THEREFORE, in consideration of the premises and the mutual representations,
covenants and undertakings set forth herein, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the undersigned do hereby certify, covenant,
represent, and agree on behalf of the Issuer, the Borrower, and the Trustee (but not in their
individual capacities), respectively, as follows:

1. Definitions. Each capitalized term used in this Agreement has the meaning ascribed
to such term below or has the meaning or is the amount, as the case may be, specified for such
term in this Agreement or in Exhibits to this Agreement and for all purposes hereof has the
meaning or is in the amount therein specified. All capitalized terms used but not defined herein,

TDHCA (Bella Vista)
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to the extent that such terms are defined in the Indenture, the Financing Agreement, or the
Regulatory Agreement for all purposes hereof have the meanings therein specified. All such terms
defined in the Code or Regulations that are not defined herein will for all purposes hereof have the
same meanings as given to those terms in the Code and Regulations unless the context clearly
requires otherwise.

“Bond Counsel” means any counsel nationally recognized as having an expertise in
connection with the excludability of interest on obligations of states and local governmental units
from gross income for federal income tax purposes, and initially shall mean Bracewell LLP.

“Bond Maturity Date” means [ ].

“Bond Proceeds Fund” means the “Bond Proceeds Fund” established pursuant to the
Indenture, including the Rehabilitation Account therein.

“Bond Year” means each one-year period that ends on the day selected by the Borrower in
a certificate provided to the Issuer and the Trustee. The first and last bond years may be short
periods. If no day is selected by the Borrower before the earlier of the Bond Maturity Date or the
date that is five years after the Issue Date of the Bonds, a bond year will end on each anniversary
of the Issue Date of the Bonds and on the Bond Maturity Date.

“Code” means the Internal Revenue Code of 1986, as amended, and, with respect to a
specific section thereof, such reference is deemed to include (a) the Regulations promulgated under
such section, (b) any successor provision of similar import hereafter enacted, (c) any corresponding
provision of any subsequent Internal Revenue Code and (d) the regulations promulgated under the
provisions described in (b) and (c).

“Collateral Fund” means the “Collateral Fund” established pursuant to the Indenture.

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

“Costs of Issuance” means costs to the extent incurred in connection with, and allocable
to, the issuance of an issuance of obligations within the meaning of section 147(g) of the Code.
For example, Costs of Issuance include the following costs, but only to the extent incurred in
connection with, and allocable to, the borrowing: underwriters’ spread; counsel fees; financial
advisory fees; fees paid to an organization to evaluate the credit quality of an issue; trustee fees;
paying agent fees; bond registrar, certification and authentication fees; accounting fees; printing
costs for bonds and offering documents; public approval process costs; engineering and feasibility
study costs; guarantee fees, other than qualified guarantees; and similar costs.

“Costs of Issuance Fund” means the “Costs of Issuance Fund” established pursuant to the
Indenture.

“Eligible Investments” has the meaning set forth in the Indenture.

“Fannie Mae” means Fannie Mae, a corporation organized and existing under the Federal
National Mortgage Association Charter Act, 12 U.S.C. § 1716 et. seq., and its successors.
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“Fannie Mae Certificate” means a guaranteed mortgage pass-through Fannie Mae
mortgage-backed security issued by Fannie Mae in book-entry form, recorded in the name of the
Trustee or its nominee, guaranteed as to timely payment of principal of and interest by Fannie
Mae, and backed by the Mortgage Loan.

“Fannie Mae Guarantee Fee” means the enhancement fee paid to Fannie Mae in
connection with the Fannie Mae Certificate backed by the Mortgage Loan in the amount of [ 1%
percent of outstanding amount of the Fannie Mae Certificate issued in connection with the
Mortgage Loan.

“Favorable Opinion of Bond Counsel” means, with respect to any action, or omission of
an action, the taking or omission of which requires such an opinion, an unqualified written opinion
of Bond Counsel to the effect that such action or omission does not adversely affect the
excludability from gross income for federal income tax purposes of interest payable on the Bonds
under existing law (subject to the inclusion of any exceptions contained in the opinion of Bond
Counsel delivered upon the original issuance of the Bonds or other customary exceptions
acceptable to the recipient thereof).

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

“Financial Advisor” means Stifel, Nicolaus & Company, Incorporated.

“Financing Agreement” means the Financing Agreement among the Issuer, the Trustee,
the Lender and the Borrower, dated as of March 1, 2020.

“Form 8038” means IRS Form 8038, Information Return for Tax-Exempt Private Activity
Bond Issues.

“Gross Proceeds” means any Proceeds and any Replacement Proceeds.

“Indenture” means the Indenture of Trust, by and between the Issuer and the Trustee, dated
as of March 1, 2020.

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

“Investment Proceeds” has the meaning set forth in section 1.148-1(b) of the Regulations
and, generally, consist of any amounts actually or constructively received from investing Proceeds.

“lRS” means the Internal Revenue Service.

“Issue Date” means, with respect to an issue of obligations, the first date on which an issuer
receives the purchase price in exchange for delivery of the evidence of indebtedness representing
any obligation.

“Issue Price” has the meaning ascribed to it in section 1.148-1(f) of the Regulations.
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“Lender” means Wells Fargo Bank, National Association, a national banking association.

“Median Gross Income for the Area” means, with respect to the Project, the median
income for the households in the area which includes the standard metropolitan statistical area in
which the Project is located, as determined from time to time by the Secretary of HUD, under
Section 8 of the Housing Act (or if such program is terminated, median income determined under
the program in effect immediately before such termination), in each case as adjusted for family
size.

“Minor Portion” means that portion of the Gross Proceeds of the Bonds that does not
exceed in the aggregate $100,000.

“Mortgage Loan” means the loan of proceeds of the Bonds from the Issuer to the Borrower
pursuant to the terms of the Financing Agreement.

“Net Proceeds” means Sale Proceeds, less the portion of any Sale Proceeds invested in a
reasonably required reserve or replacement fund.

“Nonpurpose Investment” means any “investment property,” within the meaning of
section 148(b) of the Code, that is not a purpose investment acquired to carry out the governmental
purpose of the Bonds.

“Official Intent Date” means June 23, 2020.

“Original Issue Discount” means the excess of the Stated Redemption Price at Maturity
over the Issue Price.

“Original Issue Premium” means the excess of the Issue Price over the Stated Redemption
Price at Maturity.

“Placed in Service” has the meaning set forth in section 1.150-2(¢c) of the Regulations and
means, with respect to a facility, the date on which, based on all the facts and circumstances, (a)
the facility reaches a degree of completion that will permit its operation at substantially its design
level, and (b) the facility is, in fact, in operation at such level.

“Pre-Issuance Accrued Interest” has the meaning set forth in section 1.148-1(b) of the
Regulations and, generally, means amounts representing interest that accrued on an obligation for
a period not greater than one year before its Issue Date but only if those amounts are paid within
one year after the Issue Date.

“Preliminary Expenditures” are described in section 1.150-2(f)(2) of the Regulations and
include architectural, engineering, surveying, soil testing, reimbursement bond issuance and
similar costs that are incurred prior to commencement of acquisition, construction or rehabilitation
of a project, but do not include land acquisition, site preparation and similar costs incident to the
commencement of construction or rehabilitation.

“Proceeds” has the meaning set forth in section 1.148-1(b) of the Regulations and,
generally, means any Sale Proceeds and Investment Proceeds.
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“Project” means an approximately 100-unit multifamily housing development located at
2501 Anken Drive, Austin, Travis County, Texas.

“Project Costs” has the meaning set forth in the Indenture.

“Qualified Administrative Costs” are those costs of issuing, carrying or repaying the
Bonds, and any underwriter’s discount. Qualified Administrative Costs do not include the costs
of issuing, carrying or repaying the Mortgage Loan.

“Qualified Project Costs” means Project Costs that meet the following requirements:

(a) The 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 only such portion of the interest accrued on the Bonds during, and fees for a
“qualified guarantee” (within the meaning of section 1.148-4 of the Regulations)
attributable to the period of, the rehabilitation of the Project will constitute Qualified
Project Costs as bear the same ratio to all such interest or fees, as applicable, as the
Qualified Project Costs bear to all Project Costs.

(b) If any portion of the Project is being constructed or rehabilitated by the
Borrower or a Related Person to the Borrower (whether as a general contractor or a
subcontractor), such costs include only (i) the actual out-of-pocket costs incurred by the
Borrower or such Related Person in constructing or rehabilitating the Project (or any
portion thereof), (ii) any reasonable fees for supervisory services actually rendered by the
Borrower or such Related Person (but excluding any profit component) and (iii) any
overhead expenses incurred by the Borrower or such Related Person that are directly
attributable to the work performed on the Project and do not include, for example,
intercompany profits resulting from members of an affiliated group (within the meaning of
section 1504 of the Code) participating in the rehabilitation of the Project or payments
received by such Related Person due to early completion of the Project (or any portion
thereof).

(©) The costs are not Costs of Issuance.

(d) (1) The costs were paid no earlier than 60 days prior to the Official Intent
Date and (ii) the reimbursement allocation is made no later than 18 months after the later
of (A) the date the expenditure was paid and (B) the date the Project is Placed in Service
or abandoned, but in no event more than three years after the original expenditure is paid;
provided that such limitations do not apply to any amount not in excess of $100,000 or to
Preliminary Expenditures that do not exceed 20 percent of the Sale Proceeds of the Bonds.

“Qualified Project Period” means, with respect to the Project, the period beginning on the
first day on which 10 percent of the Units are occupied (which date may be the Closing Date) and
ending on the latest of (a) the date that is 15 years after the date on which 50 percent of the Units
are occupied (which date may be the Closing Date), (b) the first day on which no tax-exempt
private activity bond (as that phrase is used in section 142(d)(2) of the Code) issued with respect
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to the Project is outstanding for federal income tax purposes or, (¢) the date on which any assistance
provided with respect to the Project under Section 8 of the Housing Act terminates.

“Qualifying Tenant” means a tenant whose Annual Income is 60 percent or less of Median
Gross Income for the Area, as determined under sections 142(d)(2)(B) and (E) of the Code. If all
the occupants of a Unit are students (as defined under section 152(f)(2) of the Code), no one of
whom is entitled to file a joint return under section 6013 of the Code, such occupants are not
Qualifying Tenants, unless such students meet the qualifications under section 42(i)(3)(D) of the
Code.

“Rebate Amount” has the meaning set forth 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 value of all payments on Nonpurpose Investments all as determined
in accordance with section 1.148-3 of the Regulations.

“Rebate Analyst” means a Person that is (a) qualified and experienced in the calculation of
rebate payments under section 148 of the Code, (b) chosen by the Borrower, and (c) engaged for
the purpose of determining the amount of required deposits, if any, to the Rebate Fund.

“Rebate Fund” means the “Rebate Fund” established pursuant to the Indenture.

“Regulations” means the applicable proposed, temporary or final Treasury Regulations
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue
Code of 1954, as such regulations may be amended or supplemented from time to time.

“Regulatory Agreement” means the Regulatory and Land Use Restriction Agreement,
among the Issuer, the Trustee, and the Borrower, dated as of March 1, 2020.

“Related Party” means, in reference to a governmental unit or a 501(c)(3) organization,
any member of the same controlled group, and, in reference to a person that is not a governmental
unit or a 501(c)(3) organization, a Related Person.

“Related Person” has the meaning set forth in section 144(a)(3) of the Code. A person is
a “Related Person” to another person if the relationship between such persons would result in a
disallowance of losses under sections 267 or 707(b) of the Code or such persons are members of
the same controlled group of corporations (as defined in section 1563(a) of the Code, except that
“more than 50 percent” is substituted for “at least 80 percent” each place it appears therein).

“Replacement Proceeds” has the meaning set forth in section 1.148-1(c) of the Regulations
and, generally, consist of amounts that have a sufficiently direct nexus to an issue of obligations
or the governmental purpose of an issue of obligations to conclude that the amounts would have
been used for that governmental purpose if the Proceeds were not used or to be used for that
governmental purpose.

“Revenue Fund” means the “Revenue Fund” established pursuant to the Indenture, with
the Negative Arbitrage Account therein.
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“Sale Proceeds” has the meaning set forth in section 1.148-1(b) of the Regulations and,
generally, consist of any amounts actually or constructively received from the sale (or other
disposition) of any obligation, including amounts used to pay underwriters’ discount or
compensation and accrued interest other than Pre-Issuance Accrued Interest. Sale Proceeds also
include amounts derived from the sale of a right that is associated with any obligation and that is
described in section 1.148-4(b)(4) of the Regulations.

“State” means the State of Texas.

“Stated Redemption Price at Maturity” means the amount fixed by the last modification
of the purchase agreement and includes interest and other amounts payable at that time (other than
any interest based on a fixed rate and payable unconditionally at fixed periodic intervals of one
year or less during the entire term of the debt instrument).

“Substantial User” has the meaning given to such term in section 1.103-11(b) of the
Regulations, and generally includes any person (i) specifically for whom a facility, or part thereof,
is constructed, reconstructed, or acquired or (ii) that (A) receives more than five percent of the
total revenue derived by all users of such facility as gross revenue or (B) occupies more than five
percent of the entire usable area of the facility.

“Underwriter” means Wells Fargo Bank, National Association.

“Unit” means a residential accommodation containing separate and complete facilities for
living, sleeping, eating, cooking and sanitation; provided that, a residential accommodation will
not fail to be treated as a “Unit” merely because it is a single-room occupancy unit (within the
meaning of section 42 of the Code).

“Weighted Average Maturity” means the sum of the products of the Issue Price and the
number of years to maturity (taking into account mandatory redemptions) of an obligation, divided
by the aggregate Sale Proceeds of such obligation.

“Yield” on (a) an issue of obligations 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 payments of principal, interest and fees for qualified guarantees to be paid on the obligation
produces an amount equal to the Issue Price of such issue 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 payments to be received on the investment produces an
amount equal to all payments for the investment.

“Yield Reduction Payments” means amounts paid in accordance with section 1.148-5(c)
of the Regulations that are treated as payments that reduce the Yield on an investment.

“40-60 Test” means the requirement set forth in section 142(d)(1)(B) of the Code providing
that 40 percent or more of the Units in the Project be occupied by individuals whose income is 60
percent or less of the Median Gross Income for the Area.
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2. Authorized Representatives.

(a) Issuer. The undersigned representative of the Issuer represents that such
representative (i) is charged, along with others, with the responsibility for the Bonds and,
as such, the undersigned is familiar with the facts herein certified and is authorized on
behalf of the Issuer to execute and deliver this Agreement and (ii) is aware of the provisions
of sections 103 and 142 through 150, inclusive, of the Code. To the extent that the
representations, expectations, certifications, covenants and warranties set forth herein are
based on information and data accumulated and analyzed by Issuer personnel and
consultants to the Issuer, the undersigned representative of the Issuer has reviewed such
representations, expectations, certifications, covenants and warranties with such personnel
and consultants to confirm their completeness and accuracy.

(b) Borrower. The undersigned representative of the Borrower represents that
such representative (i) is a duly chosen, qualified and acting officer or other representative
of the Borrower, which will be the owner of the Project and, as such, the undersigned is
familiar with the facts herein certified and is authorized on behalf of the Borrower to
execute and deliver this Agreement and (ii) is aware of the provisions of sections 103 and
142 through 150, inclusive, of the Code. To the extent that the representations,
expectations, certifications, covenants and warranties set forth herein are based on
information and data accumulated and analyzed by Borrower personnel and consultants to
the Borrower, the undersigned representative of the Borrower has reviewed such
representations, expectations, certifications, covenants and warranties with such personnel
and consultants to confirm their completeness and accuracy.

(c) Trustee. The undersigned representative of the Trustee represents that such
representative is a duly chosen, qualified and acting officer or other representative of the
Trustee and is authorized on behalf of the Trustee to execute and deliver this Agreement.

3. Reasonable Expectations. The Issuer and the Borrower hereby affirm that the facts
and estimates that are set forth in this Agreement are accurate and the expectations that are set
forth in this Agreement are reasonable in light of such facts and estimates. There are no other facts
or estimates that would materially change such expectations. The Issuer has also relied, to the
extent appropriate, on the (a) Issue Price Certificate attached hereto as Exhibit A, (b) the Certificate
of Lender attached hereto as Exhibit B, and (b) the Certificate of Financial Advisor attached hereto
as Exhibit C. The undersigned representatives of the Issuer and the Borrower are aware of no fact,
estimate or circumstance that would create any doubt regarding the accuracy or reasonableness of
all or any portion of the representations set forth in such certificates.

4. Reliance on Borrower’s Representations and Covenants. Except as otherwise
indicated in this Agreement, the representations, expectations, certifications, covenants and
warranties of the Issuer concerning the use and investment of the Proceeds of the Bonds and certain
other matters described in this Agreement are based solely upon representations, expectations,
certifications, covenants and warranties of the Borrower, as set forth in this Agreement or in the
Exhibits attached hereto. In relying upon such representations, expectations, certifications,
covenants and warranties of the Borrower, the Issuer has not made any independent investigations
of the matters pertaining thereto. The Issuer is not aware of any facts or circumstances that would
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cause it to question the accuracy or reasonableness of any representation, expectations,
certifications, covenants and warranties of the Borrower made in this Agreement or in the Exhibits
attached hereto.

5. Completeness of Borrower Information. The Borrower has supplied or caused to
be supplied to Bond Counsel all documents, instruments and written information requested by
Bond Counsel, and all such documents, instruments and written information supplied by or on
behalf of the Borrower at the request of Bond Counsel, which have been reasonably relied upon
by Bond Counsel in rendering its opinion with respect to the excludability from gross income for
federal income tax purposes of the interest on the Bonds, are true and correct in all material
respects, do not contain any untrue statement of a material fact and do not omit to state any material
fact necessary to be stated therein to make the information provided therein, in light of the
circumstances under which such information was provided, not misleading, and the Borrower is
not aware of any other pertinent information for which Bond Counsel has not asked. After due
investigation, there is no information not obtained, or any investigation or inspection not heretofore
pursued, that would be relevant or material to the certifications set forth below.

6. General Requirements Relating to Issuance of the Bonds.

(a) Governmental Purpose. The Borrower has applied to the Issuer and been
approved for the Mortgage Loan to be made from the Proceeds of the Bonds. The proceeds
of the Mortgage Loan (and, thus, the Proceeds of the Bonds) will be used to finance a
portion of the Project Costs.

(b) Public Hearing and Approval. As required under section 147(f) of the Code
and in accordance with Revenue Procedure 2020-21 and 2020-49, the Issuer hosted a
telephonic hearing that provided a reasonable opportunity for interested individuals to
express their views on the Bonds and the location and nature of the Project on January 27,
2021. The notice stated the time and a toll-free telephone number and access code for the
public hearing, a general functional description of the type and use of the Project, the
maximum stated principal amount of the Bonds, the name of the expected initial legal
owner of the Project, and the location of the Project. The Attorney General of Texas
approved the issuance of the Bonds for purposes of section 147(f) of the Code.

() Volume Cap. The Issuer has received from the Texas Bond Review Board
a reservation of State private activity bond volume cap in an amount no less than the
aggregate principal amount of the Bonds (or if greater, the Issue Price of the Bonds) for
the purpose of issuing the Bonds to finance the Project.

(d) Issue. There are no other obligations that (i) are sold at substantially the
same time as the Bonds (i.e., less than 15 days apart), (ii) are sold pursuant to the same
plan of financing with the Bonds, and (iii) will be paid out of substantially the same source
of funds as the Bonds.

(e) Form 8038. The Borrower has examined the completed Form 8038 with
respect to the Bonds, including accompanying schedules and statements, and, to the best
of the Borrower’s knowledge and belief, the information in Parts IV and V, which was
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furnished by the Borrower, is true, correct, and complete. The Issuer will cause Form 8038
with respect to the Bonds to be filed timely with the IRS.

® Substantial User. No person that was a Substantial User of the Project at
any time during the five-year period before the Issue Date of the Bonds or any Related
Person to such Substantial User will (i) receive (directly or indirectly) more than five
percent of the Proceeds of the Bonds for such user’s interest in the Project and (ii) will be
a Substantial User of the Project at any time during the five-year period after the Issue Date
of the Bonds.

(2) Program Covenant. Neither the Borrower nor any Related Party of the
Borrower is, or will be, a party to any agreement, formal or informal, pursuant to which it
will purchase any of the Bonds in an amount related to the amount of the Mortgage Loan
made to the Borrower unless the Borrower or such Related Party provides a Favorable
Opinion of Bond Counsel to the Issuer.

(h) No Federal Guarantee. Neither the Issuer nor the Borrower will take any
action that would result in all or any portion of the Bonds being treated as federally
guaranteed within the meaning of section 149(b)(2) of the Code.

7. Sale Proceeds of the Bonds. The amount of Sale Proceeds received by the Issuer
from the sale of the Bonds is [Par Amount], which represents the Stated Redemption Price at
Maturity of the Bonds. The Sale Proceeds of the Bonds will be loaned to the Borrower and
deposited as follows:

(a) The amount of § ] will be deposited in the Bond Proceeds Fund
and used to pay Project Costs. The aggregate amount of the Project Costs is anticipated to
exceed such amount. Any Project Costs not financed out of Proceeds of the Bonds will be
financed out of the Borrower’s available funds.

(b) The amount of $[ ] will be deposited in the Negative Arbitrage
Account of the Revenue Fund and disbursed to pay interest on the Bonds accruing during
the rehabilitation period. Sale proceeds and investment proceeds of the Bonds expected to
be used to pay interest on the Bonds will serve the governmental purpose of the Bonds by
temporarily enabling the payment of debt service on the Bonds pending the rehabilitation
of the Project, which is the basis for payment of debt service on the Bonds. Amounts
initially deposited in the Negative Arbitrage Account of the Revenue Fund and not needed
for to pay interest on the Bonds during the rehabilitation period will be used to pay Project
Costs.

8. Pre-Issuance Accrued Interest. The Issuer will also receive from the Underwriter
Pre-Issuance Accrued Interest from the dated date of the bonds through the Issue Date of the
Bonds, in the amount of $[ ]. Such amount will be deposited in the Revenue Fund as
provided in the Indenture and either applied by the Trustee to purchase the Pass-Through
Certificate on the Purchase Date or to pay interest on the Bonds.
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9. Use of Proceeds of the Bonds.

(a) Qualified Project Costs. At least 95 percent of the Net Proceeds of the
Bonds actually expended will be used to pay or reimburse Qualified Project Costs. Not
more than five percent of the Net Proceeds of the Bonds will be expended for or allocated
to Project Costs that are not Qualified Project Costs.

For purposes of this subparagraph (a) the Project includes only: (i) those portions
of buildings included in the Project that are (A) separate and complete facilities for living,
sleeping, eating, cooking and sanitation that will be used on other than a transient basis by
one or more persons and that will be available on a regular basis for use by members of the
general public and will be rented, or available for rental, on a continuous basis during the
Qualified Project Period, and (B) facilities in building areas that are functionally related
and subordinate thereto, such as centrally located machinery and equipment and common
areas in a typical apartment building (but not including any health club facilities, except a
facility that will be available only to tenants and their guests with no separate fee to be paid
for the use of such facility); and (ii) land and other facilities that are properly allocable to
such living facilities, such as parking areas and recreational areas for occupants of the
living facilities.

Further, all of the allocable functionally related and subordinate land areas,
facilities, and building areas taken into account in determining Qualified Project Costs
under this subparagraph (a) are of a character and size commensurate with the number and
size of the living facilities and are not functionally related and subordinate to, or properly
allocable to, any other facilities.

(b) Additional Limitations.

(1) Costs of Issuance. No Costs of Issuance are expected to be paid out
of the Net Proceeds of the Bonds. Thus, Costs of Issuance financed out of Net
Proceeds of the Bonds are not expected to exceed in the aggregate two percent of
the Sale Proceeds of the Bonds (i.e., $[ ]). In no event will Costs of
Issuance paid from Proceeds of the Bonds exceed two percent of the Sale Proceeds
of the Bonds, and any Costs of Issuance in excess of two percent of Sale Proceeds
of the Bonds will be paid by the Borrower from sources other than Net Proceeds of
the Bonds.

(i)  Acquisition of Existing Property. No portion of the Net Proceeds of
the Bonds will be used to pay or reimburse the cost of acquiring any property or an
interest therein unless, (i) the first use of such property is pursuant to such
acquisition, except for land, or (ii) the rehabilitation expenditures with respect to
any building and the equipment therefor equal or exceed 15 percent of the portion
of the cost of acquiring such building and equipment financed with the Net
Proceeds of the Bonds (with respect to structures other than buildings, this clause
shall be applied by substituting 100 percent for 15 percent). For purposes of the
preceding sentence, the term “rehabilitation expenditures” shall have the meaning
set forth in section 147(d)(3) of the Code. If the Project has two or more buildings,
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the provisions regarding rehabilitation expenditures are to be applied on a project-

wide basis. Net Proceeds of the Bonds in the amount of $[ ] will be
used to acquire the Project, and the rehabilitation expenditures with respect to the
Project will equal or exceed 15 percent of such amount (i.e., $[ D]

(ii1))  Limitation on Land Acquisition. Less than 25 percent of the Net
Proceeds of the Bonds will be used (directly or indirectly) to acquire land (or an
interest therein) and no portion of the Net Proceeds of the Bonds will be used
(directly or indirectly) for farming purposes. For this purpose, an amount is
considered used for the acquisition of land (or an interest therein) to the extent of
that portion of the acquisition cost of the Project that is properly allocable for all
federal income tax purposes to the land component (including interests in land) of
the Project. Net Proceeds of the Bonds in the amount of $[ | are
expected to be used (directly or indirectly) to acquire land (or an interest therein),
and such amount is less than 25 percent of the Net Proceeds of the Bonds (i.e.,

$[ D.

(iv)  Prohibited Facilities. None of the Proceeds of the Bonds will be
used to acquire, construct, or equip, and no portion of the Project will be, an
airplane, a skybox or any other type of luxury box, a health club facility, a facility
primarily used for gambling, or a store the principal business of which is the sale
of alcoholic beverages for consumption off premises; provided that, any fitness
room functionally related to and subordinate to the Project for use by tenants of the
Project or their guest is not considered a health club facility for purposes of this
subparagraph.

(v) Payments to Related Persons. Any amount of Proceeds of the Bonds
paid to a Related Person to the Borrower or any affiliated person that is not a
Related Person to the Borrower will not exceed an arm’s-length charge that is the
amount that would be charged to a person other than the Borrower. Further, any
amount of Proceeds of the Bonds paid to a Related Person to the Borrower or any
affiliated person that is not a Related Person to the Borrower would be paid under
the same circumstances by a person other than the Borrower to such affiliated
person or entity. Notwithstanding the foregoing, in no event will amounts of
Proceeds of the Bonds that are paid to a Related Person to the Borrower be treated
as spent until such amounts are spent on capital expenditures by such Related
Person.

(vi)  No Working Capital. Except for an amount that does not exceed
five percent of the Sale Proceeds of the Bonds (and that is directly related to the
Project), the Proceeds of the Bonds will only be expended for (A) costs that would
be chargeable to the capital account of the Project if the Issuer’s income were
subject to federal income taxation; (B) interest on the Bonds in an amount that does
not cause the aggregate amount of interest paid on the Bonds to exceed that amount
of interest on the Bonds that is attributable to the period that commences on the
Issue Date of the Bonds and ends on the later of (1) the date that is three years from
the Issue Date of the Bonds or (2) the date that is one year after the date on which
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the Project is Placed in Service; and/or (C) fees for a qualified guarantee of the
Bonds or payment for a qualified hedge on the Bonds.

(vil) No Pooling. The Proceeds of the Bonds are not being used to
directly or indirectly make or finance loans to two or more ultimate unrelated
borrowers.

(viii) Weighted Average Economic Life. The Weighted Average
Maturity of the Bonds, as calculated by the Financial Advisor as set forth in Exhibit
C hereto, is [WAM] years. The weighted average reasonably expected economic
life of the portion of the Project financed with Proceeds of the Bonds is at least
[WAM/1.2] years. Thus, the Weighted Average Maturity of the Bonds is not more
than 120 percent of the weighted average reasonably expected economic life of the
portion of the Project financed with Proceeds of the Bonds. Such weighted average
estimated economic life is determined in accordance with the following
assumptions: (A) the weighted average is determined by taking into account the
respective costs of each asset, excluding land; (B) the reasonably expected
economic life of an asset is determined as of the later of (1) the Issue Date of the
Bonds or (2) the date on which such asset is originally Placed in Service (or
expected to be Placed in Service); and (C) the economic lives for the itemized assets
are the useful lives that would have been used for depreciation purposes under
section 167 of the Code prior to the enactment of the ACRS system under section
168 of the Code (i.e., the mid-point lives under the Class Life Asset Depreciation
Range System of section 167(m) of the Code where applicable and the guideline
lives under Revenue Procedure 62-21, 1962-2 C.B. 418, in the case of structures).
The Borrower hereby covenants to not make any changes to the Project that would,
at the time made, cause the remaining Weighted Average Maturity of the Bonds to
be more than 120 percent of the remaining weighted average estimated economic
life of the portion of the Project financed with Proceeds of the Bonds.

(©) Reimbursement. [The Borrower expects that it will use Proceeds of the
Bonds in the amount of approximately $[ ] to reimburse itself for expenditures
paid prior to the Issue Date of the Bonds.] Other than (i) an amount not greater than
$100,000 and/or (ii) Preliminary Expenditures up to an amount not in excess of 20 percent
of the Issue Price of the Bonds, no portion of the Proceeds of the Bonds will be disbursed
to reimburse the Issuer, the Borrower or any Related Person to the Borrower for any
expenditures paid or incurred prior to the date that is 60 days before the Official Intent
Date, which is the date on which the Issuer adopted a resolution describing the Project,
stating the maximum principal amount of obligations expected to be issued for the Project
and stating the Issuer’s reasonable expectation that expenditures for costs of the Project
would be reimbursed with Proceeds of an obligation. Such resolution was not an official
intent declared as a matter of course or in an amount substantially in excess of the amount
expected to be necessary for the Project. Neither the Issuer nor the Borrower has engaged
in a pattern of failure to reimburse actual original expenditures covered by official intents.
Such reimbursed portion will be treated as spent for purposes of the “Funds—Bond
Proceeds Fund” subparagraph herein and the “Compliance with Yield Reduction and
Rebate Requirements; Rebate Fund” paragraph herein.
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(d) Allocations and Accounting. The Borrower will prepare a final allocation
of the Proceeds of the Bonds to expenditures not later than 18 months after the later of the
date the original expenditure is made or the date the Project is Placed in Service, but in no
event later than the date that is 60 days after the fifth anniversary of the Issue Date of the
Bonds or the retirement of the Bonds, if earlier; provided that, if such allocation is made
pursuant to a reimbursement expenditure described above, such reimbursement allocation
will in no event be made later than the date that is three years after the date each such
original expenditure is paid. The Borrower may redetermine the allocation of the Proceeds
of the Bonds within the time frame set forth in the immediately preceding sentence,
provided that the Borrower will notify the Issuer and Bond Counsel of any such
reallocation and provide such parties with documentation of such reallocation, including
evidence that the Borrower, on the date the original expenditure was paid, had on hand
sufficient such other sources to pay such expenditure. The Borrower hereby elects to
consistently allocate the expenditure of Proceeds of the Bonds to Qualified Project Costs
of the Project. No Proceeds of the Bonds will be allocated to any expenditures to which
Proceeds of any other tax-exempt obligations have heretofore been allocated.

10. Issue Price. In accordance with section 1.148-1(f)(2)(iv) of the Regulations, the
Issuer hereby identifies in its books and records maintained for the Bonds the rule the Issuer will
use to determine the Issue Price for each maturity of the Bonds the rule set forth in the first sentence
of section 1.148-1(f)(2)(i) of the Regulations, i.e. the Issue Price is the first price at which a
substantial amount (i.e. 10%) is sold to the public. Based on the representations set forth in Exhibit
A hereto, the aggregate Issue Price of the Bonds is [Par Amount]. The Issue Price of the Bonds
represents the Stated Redemption Price at Maturity of the Bonds (excluding Pre-Issuance Accrued
Interest for those Bonds the interest on which is paid at least once annually).

11.  Yield on the Bonds. The Issuer and the Borrower hereby represent, covenant and
agree as follows:

(a) The Yield on the Bonds is the discount rate that, when used in computing
the present value as of the Issue Date of the Bonds, of all unconditionally payable payments
of principal and interest and fees for qualified guarantees on the Bonds, produces an
amount equal to the present value, using the same discount rate, of the aggregate Issue
Price of the Bonds plus any Pre-Issuance Accrued Interest as of the Issue Date of the Bonds.
The Issue Price of the Bonds is based upon the representations of the Underwriter in the
Issue Price Certificate attached as Exhibit A hereto. No underwriter’s discount, Costs of
Issuance, or costs of carrying or repaying the Bonds is taken into account for purposes of
computing the Yield on the Bonds.

(b) The Bonds are subject to mandatory redemption upon receipt of principal
payments and prepayments received pursuant to the Fannie Mae Certificate. Accordingly,
the Yield on the Bonds is calculated by treating the outstanding stated principal amounts
payable on the mandatory redemption date as payments on such dates because the Stated
Redemption Price at Maturity of the Bonds does not exceed the Issue Price of the Bonds
by more than one-fourth of one percent multiplied by the product of the Stated Redemption
Price at Maturity and the number of years to the date of the Weighted Average Maturity
(determined by taking into account the mandatory redemption schedule) of the Bonds.
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(©) In accordance with section 1.148-4(f) of the Regulations, the Fannie Mae

Guarantee Fee is a fee for a qualified guarantee of the Bonds and is treated as additional
interest on Bonds because:
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(1) As of the Issue Date of the Bonds, the present value of the Fannie
Mae Guarantee Fee will be less than the present value of the expected interest
savings on the Bonds as a result of the guarantee, computed using the Yield on the
Bonds (determined with regard to such guarantee payments) as the discount rate;

(11) The Fannie Mae Certificate creates a guarantee in substance because
it imposes a secondary liability on Fannie Mae that unconditionally (except for
reasonable procedural or administrative requirements) shifts substantially all of the
credit risk for all or part of the payments on the Fannie Mae Certificate backed by
the Mortgage Loan financed with the Bonds to Fannie Mae;

(iii)  Fannie Mae is not a co-obligor and does not expect to make any
payments other than payments for which Fannie Mae will be reimbursed
immediately;

(iv)  Fannie Mae and any Related Person to Fannie Mae will not use more
than ten percent of the Gross Proceeds of the Bonds that are guaranteed by Fannie
Mae;

(v) The Fannie Mae Guarantee Fee does not exceed a reasonable arm’s
length charge for the transfer of credit risk;

(vi)  The Fannie Mae Guarantee Fee does not include any payment for
any direct or indirect services other than the transfer of credit risk (including fees
for Fannie Mae’s overhead and other costs relating to the transfer of credit risk);

(vil)  The Fannie Mae Guarantee Fee does not include any payments for
the costs of underwriting or remarketing the Bonds, the Mortgage Loan or the
Fannie Mae Certificate or for the cost of insurance for casualty to the Issuer’s

property;

(viii) No portion of the Fannie Mae Guarantee Fee is refundable upon
prepayment of the Mortgage Loan (and, thus redemption of the Bonds) before the
final maturity date in an amount that would exceed the portion of such enhancement
fee that had not been earned;

(ix)  Fannie Mae is reasonably assured that the Bonds will be repaid if
the Project is not completed; and

(x) (1) all payments on the Fannie Mae Certificate and the Mortgage
Loan reasonably coincide with payments on the Bonds and the payments on the
Fannie Mae Certificate and the Mortgage Loan are unconditionally payable no
more than six months before the corresponding interest payment and twelve months
before the corresponding principal payments on the Bonds, and (ii) the Fannie Mae
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Certificate is, in substance, a guarantee of the Bonds allocable to the Mortgage Loan
that backs the Fannie Mae Certificate and to no other bonds.

(d) As set forth in the Certificate of Financial Advisor attached hereto as
Exhibit C, the Yield on the Bonds, calculated in the manner set forth above, is [Bond Yield]
percent.

(e) Neither the Issuer nor the Borrower has entered into any hedging transaction
with respect to the Bonds, and each covenants not to enter into a hedging transaction with
respect to the Bonds unless there is first received a Favorable Opinion of Bond Counsel.

12.  Yield on the Mortgage Loan. The Issuer and the Borrower hereby represent,
covenant and agree as follows:

(a) The Mortgage Loan is allocated to the Bonds. The Yield on the Mortgage
Loan is computed using the same compounding interval and financial conventions used to
compute the Yield on the Bonds. For the purposes of this Agreement, the Yield on the
Mortgage Loan is the discount rate that, when used in computing the present value as of
the Issue Date of the Bonds of all receipts with respect to the Mortgage Loan, produces an
amount equal to the present value, using the same discount rate, of the aggregate payments
with respect to the Mortgage Loan as of the Issue Date of the Bonds. The aggregate
payments made to the Borrower with respect to the Mortgage Loan include no payments
other than the “purchase price” of the Mortgage Loan. The purchase price of the Mortgage
Loan is the amount loaned to the Borrower by the Issuer on the Issue Date of the Bonds,
i.e. [Par Amount].

(b) The Mortgage Loan is a purpose investment that the Issuer intends to treat
as a “program investment” within the meaning of section 1.148-1 of the Regulations,
because it is part of a governmental program (i) that involves the origination or acquisition
of purpose investments; (ii) in which at least 95 percent of the cost of the purpose
investments acquired under the program represents one or more loans to a substantial
number of persons representing the general public, states or political subdivisions,
organizations exempt from tax under section 501(c)(3) of the Code, persons who provide
housing and related facilities, or any combination of the foregoing; (iii) in which at least
95 percent of the receipts from the purpose investments are used to pay principal, interest,
or redemption prices on issues that financed the program, to pay or reimburse
administrative costs of those issues or of the program, to pay or reimburse anticipated
future losses directly related to the program, to finance additional purpose investments for
the same general purposes of the program, or to redeem and retire governmental obligations
at the next earliest possible date of redemption; and (iv) in which the program documents
prohibit any obligor on a purpose investment financed by the program or any “related
party,” within the meaning of section 1.150-1(b) of the Regulations, to that obligor from
purchasing bonds of an issue that finance the program in an amount related to the amount
of the purpose investment acquired from that obligor. The Issuer has not waived the right
to treat the Mortgage Loan as a program investment.
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(c) The receipts from the Borrower with respect to the Mortgage Loan include
interest and principal payments with respect to the Mortgage Loan and the Qualified
Administrative Costs paid by the Borrower, and the Qualified Administrative Costs paid
by the Borrower have been taken into account, as provided by section 1.148-5(e) of the
Regulations, for purposes of computing the yield on the Mortgage Loan. Because the
Issuer intends to treat the Mortgage Loan as a “program investment” within the meaning
of section 1.148-1 of the Regulations, the Qualified Administrative Costs do not include
the costs or expenses paid, directly or indirectly, to purchase, carry, sell, or retire the
Mortgage Loan, which amounts are set forth in Exhibit D hereto.

(d) As set forth in the Certificate of Financial Advisor attached hereto as
Exhibit C, the Yield on the Mortgage Loan, calculated in the manner set forth above, is
[Mortgage Loan Yield], which does not exceed the Yield on the Bonds by more than 1.5
percentage points.

13. Investment of Proceeds Pending Expenditure; No Arbitrage.

(a) Investment Proceeds. Amounts on deposit in the Bond Proceeds Fund may
be comprised of Proceeds of the Bonds and amounts that are not Proceeds of the Bonds or
any tax-exempt obligation. If Proceeds of the Bonds and amounts that are not Proceeds of
the Bonds are commingled, the Borrower will take into account for purposes of its covenant
to comply with the arbitrage and rebate requirements that Proceeds of the Bonds and
amounts that are not Proceeds of the Bonds have been commingled as an investment.
Investment Proceeds resulting from the investment of any Proceeds of the Bonds pending
expenditure of such Proceeds for Project Costs will be used to pay Qualified Project Costs
or, if not used to pay Qualified Project Costs, such amounts will be treated as “bad costs.”

(b) Minor Portion and Yield Reduction Payments. All Gross Proceeds of the
Bonds will be invested in accordance with the “Funds” paragraph herein. To the extent
such amounts remain on hand following the periods set forth in the “Funds” paragraph
herein or exceed the limits set forth in the “Funds” paragraph herein, such amounts will be
invested at a restricted Yield as set forth in such paragraph; provided, however, that an
amount not to exceed the Minor Portion may be invested at a Yield that is higher than the
Yield on the Bonds and, provided further, that, if permitted by section 1.148-5(c) of the
Regulations, the Yield restriction requirements may be satisfied by making Yield
Reduction Payments to the federal government.

(©) Bonds Are Not Hedge Bonds. Not more than 50 percent of the Proceeds of
the Bonds will be invested in Nonpurpose Investments having a substantially guaranteed
Yield for four years or more. Further, at least 85 percent of the spendable Proceeds of the
Bonds are reasonably expected to be used to carry out the governmental purposes of the
Bonds within the three-year period beginning on the Issue Date of the Bonds.

(d) No Arbitrage. On the basis of the facts, estimates and circumstances set
forth in this Agreement, it is expected by the Issuer and the Borrower that the Gross
Proceeds of the Bonds will not be used in a manner that would cause the Bonds to be
“arbitrage bonds” within the meaning of section 148 of the Code. To the best of the
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knowledge and belief of the undersigned representatives of the Issuer and the Borrower,
there are no other facts, estimates or circumstances that would materially change such
expectations. Except as provided in the Indenture and the Financing Agreement, the
Borrower will not pledge or otherwise encumber, or permit the pledge or encumbrance of,
any money, investment, or investment property as security for payment of any amounts
due under the Financing Agreement or the note relating to the Mortgage Loan, will not
establish any segregated reserve or similar fund for such purpose and will not prepay any
such amounts in advance of the redemption date of an equal principal amount of the Bonds,
unless in each case there will have been delivered a Favorable Opinion of Bond Counsel.
The Borrower will not, at any time prior to the final maturity of the Bonds, direct or permit
the Trustee to invest Gross Proceeds of the Bonds in any investment (or to use Gross
Proceeds of the Bonds to replace money so invested), if as a result of such investment the
Yield of all investments acquired with Gross Proceeds (or with money replaced thereby)
on or prior to the date of such investment exceeds the Yield of the Bonds to stated maturity,
except as permitted by section 148 of the Code. The Issuer and the Borrower further
covenant and agree that each will comply with and will take all action reasonably required
to ensure that the Trustee complies with all applicable requirements of section 148 of the
Code relating to the Bonds and the interest thereon.

14. Covenants of Trustee Relating to Investment of Proceeds. The Trustee will invest
funds held under the Indenture in accordance with the respective terms of the Indenture and this
Agreement, which covenant will extend throughout the term of the Bonds, to all funds and
accounts created under the Indenture and this Agreement and all moneys on deposit to the credit
of any fund or account.

Notwithstanding any other provisions of the Indenture or of this Agreement, the Trustee
will not make or cause to be made any investment or other use of the moneys in the funds or
accounts that would cause the Bonds to be classified as “arbitrage bonds” within the meaning of
section 148 of the Code or would cause the interest on the Bonds to be includable in gross income
for federal income tax purposes. This covenant will extend, throughout the term of the Bonds, to
all funds created under the Indenture, and all moneys on deposit to the credit of any fund. Pursuant
to this covenant, with respect to the investments of the funds and accounts under the Indenture, the
Trustee obligates itself to comply throughout the term of the Bonds with the requirements of
section 148 of the Code.

Should the Issuer or the Borrower deliver notice (in the manner required under the
Indenture or the Financing Agreement, as applicable) to the Trustee (it being understood that
neither the Issuer nor the Borrower has an obligation to so deliver) or should the Trustee receive
an opinion of Bond Counsel to the effect that any proposed investment or other use of Proceeds of
the Bonds would cause the Bonds to become “arbitrage bonds” within the meaning of section 148
of the Code, then the Trustee will comply with any written direction of the Borrower regarding
such investment or use so as to prevent the Bonds from becoming an “arbitrage bond.”

The Issuer and the Borrower agree that, in complying with the provisions set forth under
this subparagraph, the Trustee will be deemed to have complied with such provisions and will have
no liability to the extent the Trustee materially follows the written directions of the Borrower or
the Issuer. The Trustee is not liable or responsible for monitoring compliance by the Borrower,
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the Issuer or the Rebate Analyst with any of the requirements of section 148 of the Code or any
applicable regulation, ruling or other judicial or administrative interpretation thereof, it being
acknowledged and agreed that the sole obligation of the Trustee in this regard is (i) to invest the
moneys received by the Trustee pursuant to the written instructions of the Borrower or issuer in
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 the Indenture and this Agreement and (ii) to materially follow investment instructions as
provided in the Indenture and this Agreement.

15. Compliance with Yield Reduction and Rebate Requirements; Rebate Fund.

(a) Covenant to Comply with Rebate Requirements. The Issuer and the
Borrower covenant to comply with the requirement that (i) if Gross Proceeds of the Bonds
have been invested at a Yield that is “materially higher” than the Yield on the Bonds and
Yield Reduction Payments are permitted under section 1.148-5(¢c)(3) of the Regulations,
Yield Reduction Payments be made to the federal government and (ii) “rebatable arbitrage
earnings” on the investment of the Gross Proceeds of the Bonds, within the meaning of
section 148(f) of the Code, be rebated to the federal government.

(b) Rebate Fund. The Indenture established the Rebate Fund, which will be
maintained and held in trust by the Trustee and which will be disbursed and applied only
as herein authorized in this “Compliance with Yield Reduction and Rebate Requirements;
Rebate Fund” paragraph. Notwithstanding anything herein to the contrary, all provisions
of the Indenture relating to the general administration of the funds created thereunder will
apply to the Rebate Fund, and the Trustee is afforded all the rights, protections and
immunities otherwise accorded to it thereunder as if the provisions set forth in this
“Compliance with Yield Reduction and Rebate Requirements; Rebate Fund” paragraph
were set forth in the Indenture.

(©) Delivery of Documents and Money by Borrower on Computation Dates.
The Borrower will deliver to the Trustee and the Issuer, within 55 days after each
Computation Date:

(1) (A) a statement, signed by an officer or other authorized
representative of the Borrower, stating the Rebate Amount as of such Computation
Date and the amount of any Yield Reduction Payments due and (B) a copy of the
report prepared by the Rebate Analyst in connection therewith; and

(i1) (A)  if such Computation Date is an Installment Computation
Date, an amount that, together with any amount then held for the credit of the
Rebate Fund, is equal to at least 90 percent of the Rebate Amount and Yield
Reduction Payments due as of such Installment Computation Date, less any
“previous rebate payments” (determined in accordance with section 1.148-3(f)(1)
of the Regulations), made to the United States of America or (B) if such
Computation Date is the Final Computation Date, an amount that, together with
any amount then held for the credit of the Rebate Fund, is equal to the Rebate
Amount and Yield Reduction Payments due as of such Final Computation Date,
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less any “previous rebate payments” (determined in accordance with section 1.148-
3(f)(1) of the Regulations) made to the United States of America; and

(ii1)) an IRS Form 8038-T, Arbitrage Rebate, Yield Reduction and
Penalty in Lieu of Arbitrage Rebate (“Form 8038-T) properly signed and
completed as of such Computation Date.

(d) Administration of Rebate Fund and Payment of Rebate.

(1) The Trustee will deposit or transfer to the credit 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. Within five days after
each receipt or transfer of funds to the Rebate Fund, the Trustee will withdraw such
funds from the Rebate Fund and pay such funds to the United States of America.
The Trustee may conclusively rely on the instructions of the Borrower with regard
to any actions to be taken by it pursuant to this paragraph and will have no liability
for any consequences of any failure of the Borrower to perform its duties or
obligations or to supply accurate or sufficient instructions. Except as specifically
provided herein, the Trustee will have no duty or responsibility with respect to the
Rebate Fund or the Borrower’s duties and responsibilities with respect thereto
except to follow the Borrower’s specific written instructions related thereto.

(i)  Moneys and securities held by the Trustee in the Rebate Fund will
not be deemed funds of the Bonds and are not pledged or otherwise subject to any
security interest in favor of the owners of the Bonds to secure the Bonds or any
other obligations.

(iii)) Moneys in the Rebate Fund will be separately invested and
reinvested by the Trustee, at the written direction of the Borrower, in Eligible
Investments, subject to the Code. The Trustee will sell and reduce to cash a
sufficient amount of such Eligible Investments whenever the cash balance in the
Rebate Fund is insufficient for its purposes.

(iv)  The Borrower will provide to the Trustee and the Trustee will keep
such records of the results of the computations made pursuant to this paragraph for
a period of three years after the last Bond and any tax-exempt obligations issued to
refinance the Bonds is retired. The Trustee will keep and make available to the
Issuer and the Borrower such records concerning the investments of Gross Proceeds
of the Bonds and the investments of earnings from those investments as may be
requested by the Issuer or the Borrower in order to enable the Borrower to make
the computations required under section 148(f) of the Code.

(e) Correction of Underpayments. If the Borrower discovers or is notified as

of any date that any amount required to be paid to the United States of America pursuant
to this Agreement has not been paid as required or that any payment paid to the United
States of America pursuant to this Agreement has failed to satisfy any requirement of

section
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is due to any default by the Borrower, the Issuer, or the Trustee), the Borrower will (i)
deliver to the Trustee (for deposit to the Rebate Fund) and cause the Trustee to pay to the
United States of America from the Rebate Fund (A) the Rebate Amount or Yield Reduction
Payments due that the Borrower failed to pay, plus any interest specified in section 1.148-
3(h)(2) of the Regulations, if such correction payment is delivered to and received by the
Trustee within 175 days after such discovery or notice, or (B) if such correction payment
is not delivered to and received by the Trustee within 175 days after such discovery or
notice, the amount determined in accordance with clause (A) of this subparagraph plus the
100 percent penalty required by section 1.148-3(h)(1) of the Regulations, and (ii) deliver
to the Trustee and the Issuer a Form 8038-T completed as of such date. If such Rebate
Amount or Yield Reduction Payments, together with any penalty and/or interest due, is not
paid to the United States of America in the amount and manner and by the time specified
in the Regulations, the Borrower will take such steps as are necessary to prevent the Bonds
from becoming “arbitrage bonds” within the meaning of section 148 of the Code.

® Fees and Expenses. The Borrower agrees to pay all of the fees and expenses
of Bond Counsel, the Rebate Analyst, and any other necessary consultant employed by the
Borrower, the Trustee, or the Issuer in connection with computing the Rebate Amount and
the Yield Reduction Payments.

(2) No Diversion of Rebatable Arbitrage. The Borrower will not indirectly pay
any amount otherwise payable to the federal government pursuant to the foregoing
requirements to any person other than the federal government by entering into any
investment arrangement with respect to the Gross Proceeds of the Bonds that is not
purchased at fair market value (as defined in section 1.148-5(d)(6)(iii) of the Regulations)
or includes terms that the Borrower would not have included if the Bonds were not subject
to section 148(f) of the Code.

(h) Amounts Not Required in Certain Circumstances.

(1) Notwithstanding the foregoing, the Borrower will not be required to
perform the obligations set forth in this “Compliance with Yield Reduction and
Rebate Requirements; Rebate Fund” paragraph, except for the obligation to retain
accounting records and the payment of expenses as described herein, if (A) the
Gross Proceeds of the Bonds have not been invested at a Yield that is “materially
higher” than the Yield on the Bonds and therefore is not required to pay Yield
Reduction Payments and/or (B) the Borrower has not earned any rebatable arbitrage
and, therefore, is not subject to the rebate obligation set forth in section 148(f) of
the Code. To the extent that the Borrower will not be required to perform such
obligations, the Borrower will send written notice to the Trustee and the Issuer
within 55 days after the applicable Computation Date.

(i)  Notwithstanding anything to the contrary in this Agreement
requiring a payment to be made based on the Rebate Analyst’s calculations showing
a rebate being due, no payment will be made by the Trustee to the United States of
America if the Borrower furnishes to the Issuer and the Trustee a Favorable Opinion
of Bond Counsel. In such event, the Borrower will be entitled to withdraw funds
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from the Rebate Fund to the extent provided in such Favorable Opinion of Bond
Counsel.

(1) Trustee Reliance on Written Directions. The Issuer and the Borrower agree
that, in complying with the provisions set forth under this paragraph, the Trustee will be
deemed to have complied with such provisions and will have no liability to the extent it
materially follows the written directions of the Borrower, the Issuer, or the Rebate Analyst.

() Identification of Rebate Analyst. The initial Rebate Analyst for the Bonds
is Norris George & Ostrow PLLC. The contact information for the initial Rebate Analyst
is:

Address: 1627 Eye Street, NW, Suite 1220, Washington, D.C. 20006
Telephone: 202-973-0103
E-mail: eostrow(@ngomunis.com

If the Borrower determines to engage the services of a different Rebate Analyst, the
Borrower will provide the name and contact information for such entity to the Issuer within
thirty days of engagement.

16. Funds.

(a) Bond Proceeds Fund. All of the Proceeds of the Bonds in the Bond
Proceeds Fund, including the Rehabilitation Account therein, are expected to be invested
and disbursed as described in section 5.08 of the Indenture to pay Project Costs. The
Borrower (i) reasonably expects to allocate at least 85 percent of the Net Proceeds of the
Bonds to expenditures on capital projects of the Project prior to the date that is three years
after the Issue Date of the Bonds, (ii) has incurred, or reasonably expects to incur within
six months after the Issue Date of the Bonds, a binding obligation to a third party that is
not subject to any contingencies within the control of the Borrower pursuant to which the
Borrower is obligated to expend at least five percent of the Net Proceeds of the Bonds on
capital projects of the Project, and (ii1) reasonably expects that the acquisition, construction
or rehabilitation, and equipping of the Project will proceed with due diligence to
completion and the Net Proceeds of the Bonds are reasonably expected to be expended on
the Project with reasonable dispatch; therefore, all of such amounts may be invested
without regard to Yield restriction. Any amounts not so expended prior to the applicable
dates set forth in the preceding sentence will thereafter be invested at a Yield that is not
“materially higher” than the Yield on the Bonds, except as set forth in the “Investment of
Proceeds Pending Expenditure; No Arbitrage—Minor Portion and Yield Reduction
Payments” subparagraph herein.

(b) Revenue Fund. Amounts on deposit in the Revenue Fund will be used for
the purposes set forth in Section 5.05 of the Indenture. The Revenue Fund will be used
primarily to achieve a proper matching of payments made pursuant to the Financing
Agreement and debt service on the Bonds within each Bond Year. Any amounts in the
Revenue Fund held for longer than 13 months will be invested in obligations the Yield on
which is not “materially higher” than the Yield on the Bonds, except as set forth in the

TDHCA (Bella Vista) -22-
#6290619.3



“Investment of Proceeds Pending Expenditure; No Arbitrage—Minor Portion and Yield
Reduction Payments” subparagraph herein.

(c) Collateral Fund. Amounts on deposit in the Collateral Fund will be used
for the purposes set forth in Section 5.09 of the Indenture. Any amounts held in the
Collateral Fund will be invested in obligations the Yield on which is not “materially
higher” than the Yield on the Bonds, except as set forth in the “Investment of Proceeds
Pending Expenditure; No Arbitrage — Minor Portion and Yield Reduction Payment”
subparagraph herein.

(d) Costs of Issuance Fund. Amounts on deposit in the Costs of Issuance Fund
will be used for the purpose of paying Costs of Issuance, all as set forth in section 5.07 of
the Indenture. Amounts remaining in the Costs of Issuance Fund after the payment of all
Costs of Issuance will be (i) to the extent such amounts represent Proceeds of the Bonds,
transferred to the Bond Proceeds Fund and (ii) to the extent such amounts represent
amounts that are not Proceeds of the Bonds, transferred to the Borrower. There is no
assurance that amounts on deposit in the Costs of Issuance Fund will be available to pay
debt service on the Bonds.

(e) Rebate Fund. The Rebate Fund will be used in the event the Borrower is
required to pay rebatable arbitrage earnings to the federal government, as described in the
“Compliance with Yield Reduction and Rebate Requirements; Rebate Fund” paragraph
above. Amounts on deposit in the Rebate Fund are not subject to the lien of the Indenture;
accordingly, there is no assurance that amounts on deposit, if any, in the Rebate Fund will
be available to pay debt service on the Bonds.

17.  Replacement Proceeds. The Issuer and the Borrower hereby represent as follows:

(a) No Sinking Funds. Other than the Revenue Fund and the Collateral Fund,
there is no debt service fund, redemption fund, reserve fund, replacement fund, or similar
fund reasonably expected to be used directly or indirectly to pay principal or interest on
the Bonds.

(b) No Pledged Funds. Other than amounts in the Revenue Fund and the
Collateral Fund, there is no amount that is directly or indirectly pledged to pay principal
or interest on the Bonds, or to a guarantor of the Bonds, such that such pledge provides
reasonable assurance that such amount will be available to pay principal or interest on the
Bonds if the Issuer encounters financial difficulty. For purposes of this certification, an
amount is treated as so pledged if it is held under an agreement to maintain the amount at
a particular level for the direct or indirect benefit of the holders or the guarantor of the
Bonds.

(©) No Other Replacement Proceeds. There are no other Replacement Proceeds
allocable to the Bonds because the Issuer reasonably expects that the term of the Bonds
will not be longer than is reasonably necessary for the governmental purpose of the Bonds.
Furthermore, even if the Bonds were outstanding longer than necessary for the purpose of
the Bonds, no Replacement Proceeds will arise because the Issuer reasonably expects that
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no amounts will become available during the period that the Bonds remain outstanding
longer than necessary based on the reasonable expectations of the Issuer as to the amounts
and timing of future revenues. The Bonds would be issued to achieve the governmental
purpose of the Bonds independent of any arbitrage benefit as evidenced by the expectation
that the Bonds reasonably would have been issued if the interest on the Bonds were not
excludable from gross income (assuming that the hypothetical taxable interest rate would
be the same as the actual tax-exempt interest rate and that tax credits issued under section
42 of the Code would be available in connection therewith).

18.  Not an Abusive Transaction. The Issuer and the Borrower hereby represent as
follows:

(a) General. A device has not been and will not be employed in connection
with the issuance of the Bonds to obtain a material financial advantage (based on arbitrage)
apart from savings attributable to lower interest rates. Furthermore, no action taken in
connection with the Bonds is or will be an abusive arbitrage device by having the effect of
(1) enabling the Issuer or the Borrower to exploit, other than during an allowable temporary
period, the difference between tax-exempt and taxable interest rates to obtain a material
financial advantage (including as a result of an investment of any portion of the Gross
Proceeds of the Bonds over any period of time, notwithstanding that, in the aggregate, the
Gross Proceeds of the Bonds are not invested in higher yielding investments over the term
of the Bonds) and (ii) overburdening the tax-exempt bond market by issuing more bonds,
issuing bonds earlier or allowing bonds to remain outstanding longer than is otherwise
reasonably necessary to accomplish the governmental purposes of the Bonds, based on all
the facts and circumstances. Specifically, (A) the primary purpose of each transaction
undertaken in connection with the issuance of the Bonds is a bona fide governmental
purpose; (B) each action taken in connection with the issuance of the Bonds would
reasonably be taken to accomplish the governmental purposes of the Bonds if the interest
on the Bonds were not excludable from gross income for federal income tax purposes
(assuming the hypothetical taxable interest rate would be the same as the actual tax-exempt
interest rate on the Bonds); and (C) the Proceeds of the Bonds will not exceed by more
than a Minor Portion the amount reasonably anticipated to be necessary to accomplish the
governmental purposes of the Bonds and will in fact not be substantially in excess of the
amount of Proceeds allocated to expenditures for the governmental purposes of the Bonds.

(b) No Sinking Fund. No portion of the Bonds has a term that has been
lengthened primarily for the purpose of creating a sinking fund or similar fund with respect
to the Bonds.

(c) No Window. No portion of the Bonds has been structured with maturity
dates the primary purpose of which is to make available released revenues that will enable
the Issuer to avoid transferred proceeds or to make available revenues that may be invested
to be ultimately used to pay debt service on another issue of obligations.

(d) No Disposition. No portion of the Project is reasonably expected to be
disposed of while the Bonds are outstanding.
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19. The Project. The Borrower hereby represents and covenants as follows:

(a) The Project will be comprised of (i) Units, all of which will be rented to
individuals or families for residential occupancy and none of which will be owner-occupied
(other than any functionally related and subordinate Units used by management for the
purpose of housing any reasonably required resident managers, security personnel or
maintenance personnel for the Project) and (ii) facilities, all of which are functionally
related and subordinate to the aforementioned Units (i.e., facilities that are of a size and
character commensurate with the size and character of such Units).

(b) There has been and will be no substantial deviation from the description and
location of the Project and the Borrower, operator or manager set forth in the notice of
hearing published with respect to the Bonds for purposes of satisfying the requirements of
section 147(f) of the Code.

(c) The Project will be designed and equipped and will be owned, maintained
and operated on a continuous basis in accordance with the Financing Agreement and the
Regulatory Agreement. For purposes of this subparagraph, each of the enumerated types
of facilities includes the interior furnishings of such facility (including the facility’s
plumbing, electrical and decorating costs) and the structural components required for the
facility (including the facility’s walls, ceilings and special enclosures). Each such
enumerated type of facility includes only those normal components of the structure in
which it is located, such as the structure’s structural supports, to the extent that those
components are required because of the facility. The recreational facilities, if any, included
as part of the Project will be available only to residential tenants and their guests and no
separate fee will be required for the use of such facilities.

(d) Except to the extent that any Unit is a single room occupancy unit under
section 42 of the Code, each Unit will contain separate and complete facilities for living,
sleeping, eating, cooking and sanitation. Specifically, each Unit will contain a living area,
a sleeping area, bathing and sanitation facilities and cooking facilities equipped with a
cooking range, full-size refrigerator and sink, all of which are separate and distinct from
the facilities included in other Units.

(e) Parking spaces included in the Project are functionally related and
subordinate to the Units included in the Project in that they are no greater in number than
is normally appropriate for a residential rental facility that is of the size of the Project. Only
tenants, prospective tenants, guests of tenants, employees of the Borrower, and employees
of the manager are expected to use these parking spaces.

® If the Project contains a clubhouse, exercise or similar recreational facility,
such facility exists as a tenant amenity and may be used by any tenant free of any separate
charge and will be constructed for the exclusive use of tenants of the Project and their
guests. Such facility, if any, is of a character and size commensurate with the character
and size of the Project and will not be open to the general public on a membership basis.
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(2) The Project will not include any nonresidential or commercial space,
including particularly, without limitation, any other space or facility not described in this
paragraph.

(h) No continual or frequent skilled or unskilled nursing services will be
available at the Project, although the tenants will be permitted to engage such services from
providers that are not affiliated with the Borrower or the manager. Thus, neither the
Borrower nor the manager, nor any Related Person to either the Borrower or the manager,
will provide any assistance to any tenant in connection with his or her activities of daily
living, other than concierge and valet services. The Project will not be licensed as a
convalescent or nursing home, continuing care facility, personal care facility, special care
facility or other assisted living facility under State law.

(1) On the Closing Date, at least 50 percent of the Units in the Project are
occupied.

20. Tenant Income Certifications. The Borrower hereby represents and covenants as
follows:

(a) The Borrower will obtain and maintain tenant income certifications in a
form that satisfies the requirements of section 1.103-8(b)(8) of the Regulations
demonstrating that the 40-60 Test is met with respect to the occupied Units continuously
throughout the Qualified Project Period. The Borrower expects that more than 10 percent
of the Units in the Project will remain occupied throughout the rehabilitation of the Project
and, as such, compliance with the 40-60 Test will not be required during the twelve-month
“transition period” beginning on the Issue Date of the Bonds, as set forth in Revenue
Procedure 2004-39, 2004 C.B. 49.

(b) The Borrower will ensure that each person who is intended to be a
Qualifying Tenant will sign and deliver to the Borrower or a manager of the Project a tenant
income certification in the form required by the Regulatory Agreement. In addition, the
Borrower will ensure that such person will provide whatever other information, documents
or certifications are deemed necessary to substantiate the tenant income certification.

(c) The Borrower will timely file, or take such actions as are necessary to cause
any other person who is properly treated as the “operator” for purposes of section 142(d)(7)
of the Code to file timely, the annual certifications described in section 142(d)(7) of the
Code (currently, IRS Form 8703, Annual Certificate of Residential Rental Project).

(d) For a period of at least three years after the date the Bonds are retired, a
tenant income certification in the form required by the Regulatory Agreement will at all
times be maintained on file at the applicable location for the Project with respect to each
Qualifying Tenant who resides or has resided in a Unit.

21.  Form of Lease. The Borrower will ensure that the term of a lease of any Unit will
be for a term of not less than six months, subject to the provision that any lease may be terminated
if the tenant’s physical condition no longer permits full-time residence in the Project; provided,
however, that the form of lease to be utilized by the Borrower in renting any Units to a person who
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is intended to be a Qualifying Tenant will provide for termination of the lease and consent by such
person to immediate eviction in accordance with applicable law for failure to qualify as a
Qualifying Tenant as a result of any material misrepresentation made by such person with respect
to the tenant income certification.

22. Change in Use. The Borrower acknowledges that any failure to satisfy the
applicable requirements of sections 103 and 142 through 150, inclusive, of the Code, including the
40-60 Test, with respect to the Project will be treated as a change in use for purposes of section
150(b)(2) of the Code with the result that no deduction will be allowed for federal income tax
purposes for interest paid by the Borrower with respect to the portion of the Mortgage Loan that
is allocable to Proceeds of the Bonds that accrues during the period beginning on the first day of
the taxable year in which the Project fails to meet such requirements and ending on the date that
the Project meets such requirements.

On the earlier of (a) the date on which the Borrower reasonably determines that the Project
will not be completed or (b) the date on which the Project is Placed in Service, the Borrower will
identify the amount of unspent Net Proceeds of the Bonds, if any, and will use such amount to
redeem or, if not permitted by the terms of the Bonds, defease the Bonds, all in accordance with
the requirements of section 1.142-2 of the Regulations, the Indenture and the Financing
Agreement, as applicable, including the requirement that, if a defeasance is necessary, timely
written notice be provided to the IRS.

23. Cashflow Sufficiency. The Borrower reasonably expects that the cash flow from
the Project on an annual basis (excluding cash generated from the investment of nonoperating
funds or other investment funds maintained by the Borrower) will be sufficient to pay annual debt
service on the Mortgage Loan during each year. Accordingly, the Borrower expects that debt
service on the Mortgage Loan will not be paid, directly or indirectly, from non-operating or other
investment funds maintained by the Borrower or any Related Person to the Borrower. Except for
the funds described in the “Funds” paragraph above, the Borrower does not expect to create or
establish, or otherwise set aside or dedicate, any fund or account that is expected to be used to pay
principal of, or interest on, the Bonds or to be pledged, directly or indirectly, to the payment of
principal of, or interest on, the Bonds. Investment Proceeds of the Bonds and amounts earned
from the investment of such Investment Proceeds will not be commingled with other receipts or
revenues of the Borrower.

24. Post-Issuance Compliance Procedures. The Issuer has implemented written post-
issuance tax compliance procedures regarding federal tax compliance that include provisions to
ensure that all nonqualified bonds are remediated according to the requirements under the Code
and Regulations and to monitor the requirements of section 148 of the Code. A copy of the
Issuer’s then-current post-issuance tax compliance procedures is and will be available on the
Issuer’s website during the term of this Agreement. If the Issuer’s website is not available, a copy
of the then-current post-issuance tax compliance procedures will be made available to the
Borrower, upon request. The Borrower agrees to take such actions as required therein to be taken
by the Borrower to maintain compliance with requirements in the Code. In the event that the terms
of the Issuer’s post-issuance tax compliance procedures conflict with the terms of this Agreement,
the terms of this Agreement will control.
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25. Record Retention. The Borrower and the Trustee will retain or cause to be retained
all pertinent and material records relating to any formal elections made for purposes of federal
income tax law; the use of the Project; the investment, use and expenditure of the Proceeds of the
Bonds; and the calculation of rebate in connection with the Bonds until three years after the Bonds,
including any tax-exempt obligations issued to refinance the Bonds, are redeemed or paid at
maturity, or such shorter period as authorized by subsequent guidance issued by the Department
of the Treasury, if applicable. All records will be kept in a manner that ensures their complete
access throughout the retention period. For this purpose, it is acceptable that such records are kept
either as hardcopy books and records or in an electronic storage and retrieval system, provided that
such electronic system includes reasonable controls and quality assurance programs that assure the
ability of the Issuer to retrieve and reproduce such books and records in the event of an examination
of the Bonds by the IRS.

26.  Examination by IRS. The Borrower acknowledges that, in the event of an
examination by the IRS of the exclusion of interest on the Bonds from the gross income of the
owners thereof for federal tax purposes, the Issuer will likely be treated as the “taxpayer”, and the
Borrower agrees to respond in a commercially reasonable manner on behalf of, and at the direction
of, the Issuer (and in consultation with the Trustee, who will have the right to participate in all
related proceedings (including tax court challenges and appeals)) to such examination and to pay
the costs of the counsel selected by the Issuer to provide a defense regarding the exclusion of the
interest on the Bonds from the gross income of the owners thereof for federal income tax purposes.
THE BORROWER WILL INDEMNIFY AND HOLD HARMLESS THE ISSUER AND THE
TRUSTEE AGAINST ANY AND ALL COSTS, LOSSES, CLAIMS, DAMAGES, OR
LIABILITY OF, OR RESULTING FROM, SUCH AN EXAMINATION AND THE
SETTLEMENT THEREOF BY THE ISSUER AND THE TRUSTEE (INCLUDING THE COST
OF THE ISSUER’S AND THE TRUSTEE’S LEGAL COUNSEL), EXCEPT AS A RESULT OF
THE WILLFUL MISCONDUCT, BAD FAITH, OR FRAUD OF THE ISSUER (WITH
RESPECT TO INDEMNIFICATION OF THE ISSUER) OR THE GROSS NEGLIGENCE,
WILLFUL MISCONDUCT, BAD FAITH, OR FRAUD OF THE TRUSTEE (WITH RESPECT
TO INDEMNIFICATION OF THE TRUSTEE).

27. Term. The obligations of the Issuer, the Borrower and the Trustee, under this
Agreement will survive the defeasance and discharge of the Bonds for as long as such matters are
relevant to the exclusion from gross income of interest on the Bonds for federal income tax
purposes. The indemnification provisions set forth in Section 26 will survive the defeasance and
discharge of the Bonds and/or the resignation or removal of the Trustee.

28. Amendments.

(a) To the extent any amendments to the Code or the Regulations, which, as a
matter of law, are applicable to the Project and, in the written opinion of Bond Counsel
filed with the Issuer, the Trustee and the Borrower, impose requirements upon the
ownership or operation of the Project more restrictive than those imposed by this
Agreement, this Agreement will be deemed to be automatically amended to impose such
additional or more restrictive requirements. The parties hereto hereby agree to execute
such amendment hereto as will be necessary to document such automatic amendment
hereof.
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(b) To the extent that the Code or the Regulations, or any amendments thereto,
which, as a matter of law, are applicable to the Project and, in the written opinion of Bond
Counsel filed with the Issuer, the Trustee and the Borrower, impose requirements upon the
ownership or operation of the Project less restrictive than imposed by this Agreement, this
Agreement may be amended or modified to provide such less restrictive requirements but
only by written amendment signed by the Issuer, the Trustee and the Borrower and upon
receipt of a Favorable Opinion of Bond Counsel.

(©) All reasonable costs, including fees and out-of-pocket expenses actually
incurred by the Issuer and the Trustee, in connection with an amendment to this Agreement
will be paid by the Borrower and its successors in interest.

29.  Remedies. The Issuer, the Trustee, and the Borrower each hereby agree that the
remedies available under Article VIII of the Indenture and Article VIII of the Financing Agreement
apply upon the occurrence of an Event of Default (as defined under the Indenture or the Financing
Agreement, as applicable) resulting from an action or omission of an action by any party hereunder
with respect to any provision of this Agreement.

30. Miscellaneous.

(a) Severability. If any provision of this Agreement is ruled invalid by any
court of competent jurisdiction, the invalidity of such provision will not affect any of the
remaining provisions hereof.

(b) Counterparts. This Agreement may be executed in several counterparts,
each of which will be an original and all of which will constitute but one and the same
instrument.

(c) Notices. All notices, demands, communications and requests which may or
are required to be given hereunder or by any party hereto will be deemed given on the date
on which the same will have been mailed by registered or certified mail, postage prepaid,
addressed to such parties at the addresses set forth in the Indenture and the Financing
Agreement, as applicable.

(d) Successors and Assigns. The terms, provisions, covenants and conditions
of this Agreement bind and inure to the benefit of the respective successors and assigns of
the Issuer, the Borrower, and the Trustee.

(e) Headings. The headings of this Agreement are inserted for convenience
only and will not be deemed to constitute a part of this Agreement.

63) Governing Law. This Agreement is governed by the laws of the State,
without regard to the choice of law rules of the State. Venue for any action under this
Agreement will lie within the district courts of the State, and the parties hereto consent to
the jurisdiction and venue of any such court and hereby waive any argument that venue in
such forums is not convenient.
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IN WITNESS WHEREOF, the Issuer, the Borrower and the Trustee (but, as for the
Trustee, it is only agreeing to sections 2(c), 14, 15(b) through 15(e), and 25 through 30) have
caused this Agreement to be executed and delivered by duly authorized officers thereof as of
Closing Date.

TEXAS DEPARTMENT OF HOUSING AND
COMMUNITY AFFAIRS, as Issuer

By:

Name: Monica Galuski

Title: Director of Bond Finance/Chief Investment
Officer

Signature Page to Tax Exemption Agreement
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BELLA VISTA PRESERVATION, L.P.,
a Texas limited partnership

By:  RHTI - Bella, LLC, a Texas limited liability
company, its sole general partner

By:  Rainbow Housing Texas, Inc., a Texas
nonprofit corporation, its Sole Member

By:

Flynann Janisse
President/Chairman of the Board

Signature Page to Tax Exemption Agreement
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BOKEF, NA, as Trustee

By:

Name: Rosalyn Davis
Title: Vice President

Signature Page to Tax Exemption Agreement
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EXHIBIT A

ISSUE PRICE CERTIFICATE

I, the undersigned officer of Wells Fargo Bank, National Association (the “Underwriter”),
make this certification in connection with the [Par Amount] Texas Department of Housing and
Community Affairs Multifamily Green Tax-Exempt Bonds (GREEN M-TEBS - BELLA VISTA
APARTMENTYS) Series 2021 (the “Bonds”). Each capitalized term used but not defined herein
has the meaning or is the amount, as the case may be, specified for such term in the Tax Exemption
Certificate and Agreement to which this Exhibit A is attached (the “Tax Exemption Agreement”):

1. I hereby certify as follows in good faith as of the Issue Date of the Bonds:

(a) I am the duly chosen, qualified and acting officer of Underwriter for the
office shown below my signature; as such, [ am familiar with the facts herein certified and
I am duly authorized to execute and deliver this certificate on behalf of Underwriter. I am
the officer of Underwriter charged, along with other officers of Underwriter, with
responsibility for the Bonds.

(b) The first price at which at least 10% of each maturity of the Bonds was sold
to the Public is the price for each such maturity set forth on the cover of the Official
Statement prepared in connection with the Bonds (each, an “Actual Sales Price”).

(©) The aggregate of the Actual Sales Prices is [Par Amount]. The Bonds were

sold with pre-issuance accrued interest in the amount of $[ ]. The sum of these
two amounts is $[ ].
2. For purposes of this Issue Price Certificate, the following definitions apply:
(a) “Public” means any person (including an individual, trust, estate,

partnership, association, company, or corporation) other than an Tax Law Underwriter or
a Related Party to an Tax Law Underwriter.

(b) “Related Party” means any two or more persons who are subject, directly
or indirectly, to (i) more than 50% common ownership of the voting power or the total
value of their stock, if both entities are corporations (including direct ownership by one
corporation of another), (i1) more than 50% common ownership of their capital interests or
profits interests, if both entities are partnerships (including direct ownership by one
partnership of another), or (iii) more than 50% common ownership of the value of the
outstanding stock of the corporation or the capital interest or profits interest of the
partnership, as applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity of the other).

(c) “Tax Law Underwriter” means (i) any person that agrees pursuant to a
written contract with the Issuer to participate in the initial sale of the Bonds to the Public,
and (ii) any person that agrees pursuant to a written contract directly or indirectly with a
person described in clause (i) of this definition to participate in the initial sale of the Bonds
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to the Public (including a member of a selling group or a party to a third-party distribution
agreement participating in the initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Underwriter’s interpretation of any laws, including specifically
sections 103 and 148 of the Internal Revenue Code. The undersigned understands that the
foregoing information will be relied upon by the Issuer and the Borrower with respect to certain
of the representations set forth in the Tax Exemption Agreement and with respect to compliance
with the federal income tax rules affecting the Bonds, and by Bracewell LLP in connection with
rendering its opinion that the interest on the Bonds is excluded from gross income for federal
income tax purposes, the preparation of Internal Revenue Service Form 8038, and other federal
income tax advice it may give to the Issuer from time to time relating to the Bonds.

[EXECUTION PAGE FOLLOWS]
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The foregoing Issue Price Certificate has been duly executed as of the Closing Date.

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:

Name:

Title:

Signature Page of Issue Price Certificate
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EXHIBIT B

CERTIFICATE OF LENDER

I, the undersigned officer of Wells Fargo Bank, National Association, a national banking
association (the “Lender”), make this certificate in connection with the [Par Amount] Texas
Department of Housing and Community Affairs Multifamily Green Tax-Exempt Bonds (GREEN
M-TEBS - BELLA VISTA APARTMENTS) Series 2021 (the “Bonds™). Each capitalized term
used herein has the meaning or is the amount, as the case may be, specified for such term in the
Tax Exemption Certificate and Agreement to which this Exhibit B is attached (the “Tax Exemption
Agreement”). I hereby certify as follows as of the Issue Date of the Bonds:

1. The Fannie Mae Guarantee Fee does not include any payment for any direct or
indirect services other than the transfer of credit risk, unless the compensation for those other
services is separately stated, reasonable, and excluded from such amount. The Fannie Mae
Guarantee Fee does not exceed a reasonable, arm’s length charge for the transfer of credit risk. No
portion of the Fannie Mae Guarantee Fee is refundable upon redemption of any of the prepayment
on the Mortgage Loan (and thus, the Bonds) in an amount which would exceed the portion of the
Fannie Mae Guarantee Fee that had not been earned. All payments on the Pass-Through Certificate
reasonably coincide with payments on the Bonds and the payments on the Pass-Through
Certificate are unconditionally payable on a monthly basis which shall be the 25th day of the month
(or the next Business Day if the 25th day is not a Business Day). The Fannie Mae Guarantee Fee
does not pertain to any mortgaged backed securities other than the Pass-Through Certificate.

The Issuer may rely on the statements made herein in connection with making the
representations set forth in the Tax Exemption Agreement and in its efforts to comply with the
conditions imposed by the Code on the exclusion of interest on the Bonds from the gross income
of their owners. Bracewell LLP also may rely on this certificate for purposes of its opinion
regarding the treatment of interest on the Bonds as excludable from gross income for federal
income tax purposes and the preparation of the Form 8038.
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The foregoing Certificate of Lender has been duly executed as of the Closing Date.

WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking
association

By:

Name:

Title:

Signature Page to Certificate of Lender
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EXHIBIT C

CERTIFICATE OF FINANCIAL ADVISOR

I, the undersigned officer of Stifel, Nicolaus & Company, Incorporated (the “Financial
Advisor”), make this certificate in connection with the [Par Amount] Texas Department of
Housing and Community Affairs Multifamily Green Tax-Exempt Bonds (GREEN M-TEBS -
BELLA VISTA APARTMENTS) Series 2021 (the “Bonds™). Each capitalized term used herein
has the meaning or is the amount, as the case may be, specified for such term in the Tax Exemption
Certificate and Agreement to which this Exhibit C is attached (the “Tax Exemption Agreement”).
I hereby certify as follows as of the Issue Date of the Bonds:

1. I am the duly chosen, qualified and acting officer of the Financial Advisor for the
office shown below my signature; as such, I am familiar with the facts herein certified and I am
duly authorized to execute and deliver this certificate on behalf of the Financial Advisor.

2. The Issue Price plus any Pre-Issuance Interest on the Bonds, based on the
representations of the Lender in the Issue Price Certificate attached as Exhibit A to the Tax
Exemption Agreement, is not more than [Par Amount].

3. The Financial Advisor has computed the Yield on the Bonds, based on such Issue
Price, to be [Bond Yield] percent.

4. The Financial Advisor has calculated the Yield on the Mortgage Loan to be
[Mortgage Loan Yield] percent. Accordingly, the Yield on the Mortgage Loan does not exceed
the Yield on the Bonds by more than 1.5 percentage points.

5. For purposes of determining the Yields in paragraphs 3 and 4 above, the Financial
Advisor has performed certain calculations relating to the Bonds and the Mortgage Loan. Such
calculations are attached hereto as Schedule I. The Financial Advisor hereby represents that such
calculations are based on assumptions and methodologies provided by Bond Counsel and are in
all material respects consistent with the assumptions and methodologies set forth in the “Yield on
the Bonds” and “Yield on the Loan™ paragraphs of the Tax Exemption Agreement. These
calculations include calculations based upon assumptions, information, and estimates obtained
from the Borrower and the Issuer, which the Financial Advisor, based on its experience with
similar transactions, has no reason to believe are not reasonable in light of the relevant facts and
circumstances. To the best of the Financial Advisor’s knowledge, as of the Issue Date of the
Bonds, no fact or circumstance has come to the Financial Advisor’s attention that conflicts with
the assumptions, information and estimates described in the preceding sentence.

6. As shown in Schedule I attached hereto, the Financial Advisor computed the
Weighted Average Maturity of the Bonds, calculated in accordance with the provisions of the Tax
Exemption Agreement, to be [WAM] years.

7. The Financial Advisor represents that to the best of its knowledge as of the Issue
Date of the Bonds, the statements set forth in paragraphs (a) through (c) of the “Not An Abusive
Transaction” paragraph of the Tax Exemption Agreement are true.
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The Issuer may rely on the statements made herein in connection with making the
representations set forth in the Tax Exemption Agreement and in its efforts to comply with the
conditions imposed by the Code on the exclusion of interest on the Bonds from the gross income
of their owners. Bracewell LLP also may rely on this certificate for purposes of its opinion
regarding the treatment of interest on the Bonds as excludable from gross income for federal
income tax purposes and the preparation of the Form 8038.
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The foregoing Certificate of Financial Advisor has been duly executed as of the Closing Date.

STIFEL, NICOLAUS & COMPANY,
INCORPORATED

By:

Name:

Title:

Signature Page to Certificate of Financial Advisor
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SCHEDULE I

TO CERTIFICATE OF FINANCIAL ADVISOR

Schedule | to Certificate of Financial Advisor
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EXHIBIT D

SCHEDULE OF MORTGAGE LOAN COSTS

Paid Prior to Closing

Application Fee

Paid at Closing

Issuer Closing Fee

Issuer Administration Fee
(first two years)

Issuer Compliance Fee
(first year)

Annual Fees

Issuer Administrative Fee
(beginning [March 1, 2023])

Issuer Compliance Fee
(beginning [March 1, 2024])

TDHCA (Bella Vista)
#6290619.3

C-1

$2,000

0.10% per annum of the aggregate principal
amount of the Bonds outstanding

$2,500



REGULATORY AND LAND USE RESTRICTION AGREEMENT

Among

TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS,
as Issuer,

BOKF, NA,
a national banking association,
as Trustee,

and

BELLA VISTA PRESERVATION, L.P.,
a Texas limited partnership,
as Borrower

Dated as of March 1, 2021

Relating to

$[ ]

Texas Department of Housing and Community Affairs
Multifamily Green Tax-Exempt Bonds
(GREEN M-TEBS — BELLA VISTA APARTMENTS)
SERIES 2021
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REGULATORY AND LAND USE RESTRICTION AGREEMENT

THIS REGULATORY AND LAND USE RESTRICTION AGREEMENT (as amended, modified
or supplemented from time to time, this “Agreement” or this “Regulatory Agreement”) dated as of March
1, 2021 is among the TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
(together with its successors and assigns, the “Issuer”), a public and official agency of the State of Texas
(the “State”), BOKF, NA, a national banking association organized and existing under the laws of the
United States of America, as trustee under the hereinafter defined Indenture (together with any successor
trustee under the Indenture described below and their respective successors and assigns, the “Trustee”) and
BELLA VISTA PRESERVATION, L.P., a Texas limited partnership (together with its permitted
successors and assigns, the “Borrower”).

RECITALS

WHEREAS, pursuant to the Act (as hereinafter defined), the Issuer is authorized to issue the Bonds
(as hereinafter defined) and to use the proceeds thereof to provide monies to aid in financing the acquisition,
equipping and rehabilitation of residential rental property for dwelling units in the State; and

WHEREAS, the Borrower has requested the assistance of the Issuer in financing a multifamily
residential rental housing development located on the real property described in Exhibit A hereto (as
defined herein, the “Development Site”) and described in Exhibit B-1 hereto (as defined herein, the
“Development Facilities” and, together with the Development Site, the “Development”), and, as a condition
to such assistance, the Borrower has agreed to enter into this Regulatory Agreement, setting forth certain
restrictions with respect to the Development; and

WHEREAS, the Issuer has determined to assist in the financing of the Development by issuing its
Multifamily Green Tax-Exempt Bonds (GREEN M-TEBS — BELLA VISTA APARTMENTS) Series 2021
in the aggregate principal amount of $[ ] (the “Bonds”), and loaning the proceeds of such Bonds to
the Borrower, upon the terms and conditions set forth in the Financing Agreement (as hereinafter defined);
and

WHEREAS, in order for interest on the Bonds to be excludable from gross income for federal
income tax purposes under the Code (as defined herein), and in order to comply with the Act, the use and
operation of the Development must be restricted in certain respects; and

WHEREAS, the Issuer, the Trustee and the Borrower have determined to enter into this Regulatory
Agreement in order to set forth certain terms and conditions relating to the acquisition, equipping,
rehabilitation and operation of the Development and in order to ensure that the Development will be
acquired, rehabilitated, used and operated in accordance with the Code and the Act.

NOW, THEREFORE, in consideration of the premises and the mutual representations, covenants
and undertakings set forth herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Issuer, the Trustee and the Borrower hereby agree as follows:

Section 1. Definitions and Interpretation. In addition to terms defined above, capitalized
terms have the respective meanings assigned to them in this Section 1 or as elsewhere defined in this
Regulatory Agreement, in the Indenture, in the Financing Agreement or in the Tax Exemption Agreement,
unless the context in which they are used clearly requires otherwise:

“Act” means Chapter 2306, Texas Government Code, as amended from time to time.



“Agreement” or “Regulatory Agreement” means this Regulatory and Land Use Restriction
Agreement, as it may be amended from time to time.

“Annual Income” means the anticipated annual income of a person (together with the anticipated
annual income of all persons that intend to reside with such person in one Unit) calculated pursuant to
Section 8 of the Housing Act, as required by Section 142(d) of the Code.

“Available Unit” means a Unit (except for any Unit reserved for any resident manager, security
personnel or maintenance personnel that is reasonably required for the Development) that has been leased
at least once after becoming available for occupancy; provided that (a) a residential unit that is unoccupied
on the later of (i) the date the Development is acquired by the Borrower or (ii) the Closing Date is not an
“Available Unit” and does not become an “Available Unit” until it has been leased for the first time after
such date, and (b) a residential unit that is not available for occupancy due to renovations is not an
“Available Unit” and does not become an “Available Unit” until it has been leased for the first time after
the renovations are completed.

“Bond Counsel” means any counsel nationally recognized as having an expertise in connection
with the excludability of interest on obligations of states and local governmental units from gross income
for federal income tax purposes and who is appointed by the Issuer, and initially means Bracewell LLP.

“Class A Limited Partner” means Bella Vista Preservation Class A, LLC, a Delaware limited
liability company.

“Closing Date” means the date upon which the Bonds are issued and delivered in exchange for the
proceeds representing the purchase price of the Bonds paid by the original purchasers thereof.

“Code” means the Internal Revenue Code of 1986, as amended, and, with respect to a specific
section thereof, such reference shall be deemed to include (a) the Regulations promulgated under such
section, (b) any successor provision of similar import hereafter enacted, (c) any corresponding provision of
any subsequent and successor Internal Revenue Code and (d) the regulations promulgated under the
provisions described in (b) and (c).

“Compliance Monitoring Rules” means the rules published by the Issuer in Title 10, Part 1,
Chapter 10, Subchapter F of the Texas Administrative Code.

“Development” means the Development Facilities and the Development Site.

“Development Amenities” means the amenities for which the Development was awarded points
by the Issuer, pursuant to Section 2306.359 of the Texas Government Code, during the Private Activity
Bond Program application scoring process, as more fully set forth in Exhibit B-2 hereto.

“Development Facilities” means the multifamily housing structures and related buildings and
other improvements on the Development Site as more fully set forth in Exhibit B-1 hereto, and all fixtures
and other property owned by the Borrower and located on, or used in connection with, such buildings,
structures and other improvements constituting the Development.

“Development Site” means the parcel or parcels of real property described in Exhibit A, which is
attached hereto and by this reference incorporated herein, and all rights and appurtenances appertaining
thereunto.



“Eligible Tenants” means (a) individuals and families of low, very low and extremely low income,
(b) families of moderate income (in each case in the foregoing clauses (a) and (b) as such terms are defined
by the Issuer under the Act), and (c) Persons with Special Needs, in each case, with an Annual Income not
in excess of 140% of the area median income; provided that all Low-Income Tenants are Eligible Tenants.

“Fannie Mae” means Fannie Mae, a corporation organized and existing under the Federal National
Mortgage Association Charter Act, 12 U.S.C., § 1716 et seq., and its successors and assigns.

“Fannie Mae Loan Agreement” means the Multifamily Loan and Security Agreement, as defined
in the Indenture.

“Favorable Opinion of Bond Counsel” means, with respect to any action, or omission of an
action, the taking or omission of which requires such an opinion, an unqualified written opinion of Bond
Counsel to the effect that such action or omission does not adversely affect the excludability of interest
payable on the Bonds from gross income for federal income tax purposes under existing law (subject to the
inclusion of any exceptions contained in the opinion of Bond Counsel delivered upon the original issuance
of the Bonds or other customary exceptions acceptable to the recipient(s) thereof).

“Financing Agreement” means the Financing Agreement of even date herewith among the Issuer,
the Trustee, the Lender and the Borrower, as it may be amended, modified, supplemented or restated from
time to time to the extent permitted by the Indenture.

“Housing Act” means the United States Housing Act of 1937, as amended, or a successor thereto.
“HUD” means the United States Department of Housing and Urban Development or its successors.

“Indenture” means the Indenture of Trust of even date herewith between the Issuer and the Trustee,
relating to the issuance of the Bonds, and any indenture supplemental thereto.

“Lender” has the meaning set forth in the Indenture.

“Loan Documents” means the Security Instrument, the Mortgage Note, the Financing Agreement,
this Regulatory Agreement, the Tax Exemption Agreement, and any and all other instruments and other
documents evidencing, securing, or otherwise relating to the Mortgage Loan.

“Low-Income Tenant” means a tenant whose Annual Income is 60% or less of the Multifamily
Tax Subsidy Program Income Limit, as determined under Sections 142(d)(2)(B) and (D) of the Code and
in accordance with this Regulatory Agreement. If all the occupants of a Unit are students (as defined for
the purposes of Section 152(f)(2) of the Code) no one of whom is entitled to file a joint return under Section
6013 of the Code, such occupants will not qualify as Low-Income Tenants unless such students meet the
qualifications under Section 42(i)(3)(D) of the Code.

“Low-Income Unit” means a Unit that is included as a Unit satisfying the requirements of the Set
Aside.

“Mortgage Loan” has the meaning set forth in the Indenture.

“Multifamily Tax Subsidy Program Income Limit” (or successor term) means the income limits
provided by HUD pursuant to Section 142(d) of the Code.



“Organizational Documents” means the [Amended and Restated Agreement of Limited
Partnership] of the Borrower dated [as of the Closing Date], as the same may be amended, modified,
supplemented or restated from time to time.

“Persons with Special Needs” means persons who (a) are considered to be individuals having a
disability under State or federal law, (b) are elderly, meaning 62 years of age or more or of an age specified
by the applicable federal program, (c) are designated by the governing board of the Issuer as experiencing
a unique need for decent, safe housing that is not being met adequately by private enterprise, or (d) are
legally responsible for caring for an individual described by clauses (a), (b) or (¢) above and meet the
income guidelines established by the governing board of the Issuer.

“Qualified Project Period” means, with respect to the Development, the period beginning on the
first day on which 10% of the Units are occupied (which date may be the Closing Date) and ending on the
latest of (a) the date that is 15 years after the date on which 50 % of the Units are occupied (which date may
be the Closing Date), (b) the first day on which no tax-exempt private activity bond (as that phrase is used
in section 142(d)(2) of the Code) issued with respect to the Development is outstanding for federal income
tax purposes, or (c) the date on which any assistance provided with respect to the Development under
Section 8 of the Housing Act terminates.

“Regulations” means the applicable proposed, temporary or final Treasury Regulations
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue Code of
1954, as such regulations may be amended or supplemented from time to time.

“Related Person” has the meaning set forth in section 144(a)(3) of the Code. A person is a
“Related Person” to another person if the relationship between such persons would result in a disallowance
of losses under sections 267 or 707(b) of the Code or such persons are members of the same controlled
group of corporations (as defined in section 1563(a) of the Code, except that “more than 50 percent” is
substituted for “at least 80 percent” each place it appears therein).

“Replacement Reserve” means the Replacement Reserve Account required to be established by
the Fannie Mae Loan Agreement.

“Security Instrument” means the Multifamily Deed of Trust, Assignment of Leases and Rents,
Security Agreement and Fixture Filing from the Borrower, as the grantor, in favor of Issuer, as the
beneficiary, as the same may be supplemented, amended or modified, and as the same is assigned to Lender
and Fannie Mae, as their interests may appear.

“Set Aside” means the requirement that at least 40% of the Available Units be occupied or held
vacant for occupancy at all times by Low-Income Tenants.

“State Conversion Date” means the date of the first amortization payment on the note relating to
the Mortgage Loan.

“State Reserve Period” means, with respect to the Development, the period beginning on the State
Conversion Date and ending on the earliest of the following dates: (a) the date of any involuntary change
in ownership of the Development; (b) the date on which the Borrower suffers a total casualty loss with
respect to the Development or the date on which the Development becomes functionally obsolete, if the
Development cannot be or is not restored; (c) the date on which the Development is demolished; (d) the
date on which the Development ceases to be used as multifamily rental property; or (e) the end of the State
Restrictive Period.



“State Restrictive Period” means, with respect to the Development, the period beginning on the
first day on which the Borrower takes legal possession of the Development and ending on the latest of
(a) the date that is 35 years (as a result of the Borrower’s election to extend the affordability period) after
the first day of the State Restrictive Period, (b) the first date on which no tax-exempt private activity bond
issued with respect to the Development is outstanding for federal income tax purposes, and (c) the date on
which any assistance provided with respect to the Development from the federal government terminates.

“Tax Exemption Agreement” means the Tax Exemption Certificate and Agreement of even date
herewith among the Issuer, the Trustee and the Borrower, as in effect on the Closing Date and as it may
thereafter be amended or supplemented or restated in accordance with its terms.

“Tenant Income Certification” means a certification form available on the Issuer’s website at the
time of submission used to certify income and other matters executed by the household members of each
Unit in the Development.

“Unit” means a residential accommodation containing separate and complete facilities for living,
sleeping, eating, cooking and sanitation located within the Development; provided that, a unit will not fail
to be treated as a Unit merely because it is a single-room occupancy unit (within the meaning of Section 42
of the Code).

“Unit Status Report” means the certified residential rental housing program compliance report
with respect to the Development to be filed by the Borrower with the Issuer electronically through the filing
system available on the Issuer’s website in the form available on the Issuer’s website at the time of
submission of the report or in such other form as the Issuer may reasonably prescribe in writing to the
Borrower pursuant to Section 4(e) hereof.

Unless the context clearly requires otherwise, as used in this Regulatory Agreement, words of the
masculine, feminine or neuter gender include each other gender, and words of the singular number include
the plural number, and vice versa. This Regulatory Agreement and all the terms and provisions hereof are
to effectuate the purposes set forth herein and to sustain the validity hereof.

The defined terms used in the preamble and recitals of this Regulatory Agreement have been
included for convenience of reference only, and the meaning, construction and interpretation of all defined
terms are to be determined by reference to this Section 1, notwithstanding any contrary definition in the
preamble or recitals hereof. The titles and headings of the sections of this Regulatory Agreement have been
inserted for convenience of reference only and are not to be considered a part hereof and do not in any way
modify or restrict any of the terms or provisions hereof and are not to be considered or given any effect in
construing this Regulatory Agreement or any provisions hereof or in ascertaining intent, if any question of
intent arises.

Section 1A. Acquisition, Equipping and Rehabilitation of the Development. The Borrower
hereby represents, covenants and agrees as follows:

(a)  The statements made in the various certificates delivered by the Borrower to the
Issuer or the Trustee or both, including specifically the representations and expectations set forth
in the Tax Exemption Agreement, are true and correct in all material respects as and when made.

(b)  [Reserved].

(©) The Borrower will submit to the Issuer and the Trustee evidence of construction
completion as required in the Financing Agreement, and attached as Exhibit C thereto, within 30



days of completion. The Borrower will also submit a request for final construction inspection to
the Issuer, in the format prescribed by the Issuer as required pursuant to Title 10, Part 1, Chapter
10, Subchapter F of the Texas Administrative Code. The Borrower further agrees to cause the
architect of record to submit a certification that the Development was rehabilitated in compliance
with all applicable laws and the engineer of record (if applicable) must submit a certification that
the Development was rehabilitated in compliance with design requirements.

(d)  The Borrower will take or not fail to take, as is applicable, all actions necessary to
cause the proceeds of the Bonds to be applied in a manner consistent with the requirements of the
Indenture, the Financing Agreement, the Tax Exemption Agreement and this Regulatory
Agreement. The Borrower acknowledges that such requirements have been designed for the
purpose of ensuring compliance with the provisions of the Act or the Code applicable to the
Borrower and the Development.

(e)  The Borrower is a qualified “housing sponsor” as defined in the Act.

Section 2. Tax-Exempt Status of the Bonds. The Borrower will not take any action or omit
to take any action which, if taken or omitted, respectively, would adversely affect the excludability of
interest on the Bonds from gross income for federal income tax purposes (subject to any exceptions
contained in the opinion delivered upon the original issuance of the Bonds). With the intent not to limit the
generality of the foregoing, the Borrower covenants and agrees:

(a)  That the Development will be owned, managed and operated as a “qualified
residential rental project” within the meaning of Section 142(d) of the Code, on a continuous basis
during the Qualified Project Period. In particular, the Borrower covenants and agrees,
continuously during the Qualified Project Period, as follows:

) that the Development will be comprised of residential Units and facilities
functionally related and subordinate thereto;

(i1) that each Unit will contain complete facilities for living, sleeping, eating,
cooking and sanitation, e.g., a living area, a sleeping area, bathing and sanitation facilities,
and cooking facilities equipped with a cooking range, refrigerator and sink, all of which
are separate and distinct from other Units; provided that, a Unit will not fail to meet these
requirements merely because it is a single-room occupancy unit (within the meaning of
Section 42 of the Code);

(i)  that the land and the facilities that are part of the Development will be
functionally related and subordinate to the Units comprising the Development and will be
of a character and size that is commensurate with the character and size of the
Development;

(iv) that at no time will any of the Units be utilized (A) on a transient basis by
being leased or rented for a period of less than six months (unless the Unit serves as a single
room occupancy unit or transitional housing for the homeless (as described in Section
42(1)(3)(B) of the Code), in which case such lease may be on a month-to-month basis) or
(B) as a hotel, motel, dormitory, fraternity house, sorority house, rooming house, hospital,
sanitarium, nursing home, rest home, or trailer park or court used on a transient basis;

V) that the Development will consist of one or more proximate buildings or
structures, together with any functionally related and subordinate facilities containing one



or more similarly constructed Units, all of which (A) will be located on a single tract of
land or two or more parcels of land that are contiguous except for the interposition of a
road, street, stream or similar property or their boundaries meet at one or more points,
(B) will be owned by the same person for federal income tax purposes, and (C) will be
financed pursuant to a common plan;

(vi) that substantially all of the Development will consist of similarly
constructed Units together with functionally related and subordinate facilities for use by
Development tenants at no additional charge, such as swimming pools, other recreational
facilities, parking areas, and other facilities that are reasonably required for the
Development, such as heating and cooling equipment, trash disposal equipment, and Units
for resident managers, security personnel or maintenance personnel;

(vii)  that at no time will any Unit in any building or structure in the
Development that contains fewer than five Units be occupied by the Borrower;

(viii)  that each Unit (other than any unit reserved for a resident manager) will
be rented or available for rental on a continuous basis to Eligible Tenants (subject to the
limitations and exceptions contained in this Regulatory Agreement, the Tax Exemption
Agreement and the Financing Agreement) at all times during the longer of (A) the term of
the Bonds or (B) the Qualified Project Period, that the Borrower will not give preference
in renting Units to any particular class or group of persons, other than Persons with Special
Needs, Low-Income Tenants and other Eligible Tenants as provided herein, and that at no
time will any portion of the Development be exclusively reserved for use by a limited
number of nonexempt persons in their trades or businesses;

(ix) that except, if applicable, during the 12-month “transition period”
beginning on the Closing Date, as provided under Revenue Procedure 2004-39, 2004-2
C.B. 49, the Development will meet the Set Aside. For the purposes of this Section
2(a)(ix), a vacant Unit that was most recently occupied by a Low-Income Tenant is treated
as rented and occupied by a Low-Income Tenant until reoccupied, at which time the
character of such Unit must be redetermined. No tenant qualifying as a Low-Income
Tenant will be denied continued occupancy of a Unit because, after the most recent Tenant
Income Certification, such tenant’s Annual Income increases to exceed the qualifying limit
for Low-Income Tenants; provided, however, that, should a Low-Income Tenant’s Annual
Income, as of the most recent determination thereof, exceed 140% of the then applicable
income limit for a Low-Income Tenant of the same family size and such Low-Income
Tenant constitutes a portion of the Set Aside, then such tenant will only continue to qualify
for so long as no Unit of comparable or smaller size in the same building (within the
meaning of Section 42 of the Code) is rented to a tenant that does not qualify as a
Low-Income Tenant;

x) that the Borrower will obtain, complete and maintain on file (A) Tenant
Income Certifications and supporting documentation from each Low-Income Tenant dated
immediately prior to the initial occupancy of such Low-Income Tenant in the Development
and (B) thereafter, annual certification regarding, at a minimum, information regarding
household composition and student status in the form available on the Issuer’s website;
provided that, if any Units in the Development are ever made available to tenants who are
not Low-Income Tenants, then the Borrower will obtain, complete and maintain annual
Tenant Income Certifications in accordance with Section 142(d)(3)(A) of the Code. The



Borrower will obtain such additional information as may be required in the future by
Section 142(d) of the Code, as the same may be amended from time to time, or in such
other form and manner as may be required by applicable rules, rulings, policies,
procedures, Regulations or other official statements now or hereafter promulgated,
proposed or made by the Department of the Treasury or the Internal Revenue Service with
respect to obligations that are tax-exempt private activity bonds described in Section 142(d)
of the Code. The Borrower will make a diligent and good-faith effort to determine that the
income information provided by an applicant in any certification is accurate by taking steps
required under Section 142(d) of the Code pursuant to provisions of the Housing Act. As
part of the verification, the Borrower will document income and assets in accordance with
HUD Handbook 4350.3 and the Issuer’s Compliance Monitoring Rules;

(xi) that, on or before each March 31, the Borrower will submit to the Secretary
of the Treasury, with a copy provided to the Issuer, the completed Internal Revenue Service
Form 8703 or such other annual certification required by the Code to be submitted to the
Secretary of the Treasury as to whether the Development continues to meet the
requirements of Section 142(d) of the Code; and

(xii)  that the Borrower will prepare and submit the Unit Status Report in the
form available on the Issuer’s website at the time of such submission to the Issuer (via the
electronic filing system available on the Issuer’s website) in accordance with Section 4(e)
hereof. The Borrower will retain all documentation required by this Section 2(a)(xii) until
the date that is three years after the end of the Qualified Project Period.

(b)  That the Borrower will maintain complete and accurate records pertaining to the
Low-Income Units and will permit, at all reasonable times during normal business hours and upon
reasonable notice, and subject to the rights of tenants in lawful possession, any duly authorized
representative of the Issuer, the Trustee, the Department of the Treasury or the Internal Revenue
Service to enter upon the Development Site to examine and inspect the Development and to inspect
and photocopy the books and records of the Borrower pertaining to the Development, including
those records pertaining to the occupancy of the Low-Income Units. The Borrower will retain all
records maintained in accordance with this Section 2 until the date that is three years after the end
of the Qualified Project Period.

(¢)  That, as of the Closing Date, at least 50% of the Units are occupied. The Borrower
will provide to the Trustee and the Issuer on the Closing Date a certificate in the form attached
hereto as Exhibit E certifying the dates on which (i) 10% of the Units were occupied, and (ii) 50%
of the Units were occupied.

(d)  That the Borrower will prepare and submit to the Issuer and the Trustee, within 60
days prior to the last day of the Qualified Project Period, a certificate setting forth the date on
which the Qualified Project Period will end, which certificate must be in recordable form,;
however, failure to deliver such certificate shall not extend the Qualified Project Period.

Anything in this Agreement to the contrary notwithstanding, it is expressly understood and agreed by the
parties hereto that the Issuer and the Trustee may rely conclusively on the truth and accuracy of any
certificate, opinion, notice, representation or instrument made or provided by the Borrower in order to
establish the existence of any fact or statement of affairs solely within the knowledge of the Borrower, and
which is required to be noticed, represented or certified by the Borrower hereunder or in connection with



any filings, representations or certifications required to be made by the Borrower in connection with the
issuance and delivery of the Bonds.

Section 3. Modification of Tax and State Restrictive Covenants. The Borrower, the Trustee
and the Issuer hereby agree as follows:

(a)  During the Qualified Project Period and the State Restrictive Period, to the extent
any amendments to the Act or the Code, in the written opinion of Bond Counsel filed with the
Issuer, the Trustee and the Borrower, impose requirements upon the ownership or operation of the
Development more restrictive than those imposed by this Regulatory Agreement, this Regulatory
Agreement will be deemed to be automatically amended to impose such additional or more
restrictive requirements. The parties hereto hereby agree to execute such amendment hereto as is
necessary to document such automatic amendment hereof to be effective for the duration of such
more restrictive requirements. In addition, this Regulatory Agreement will be amended to the
extent required by, and in accordance with, the Financing Agreement.

(b)  During the Qualified Project Period and the State Restrictive Period, to the extent
that the Act, the Code, or any amendments thereto, in the written opinion of Bond Counsel filed
with the Issuer, the Trustee and the Borrower, impose requirements upon the ownership or
operation of the Development less restrictive than imposed by this Regulatory Agreement, this
Regulatory Agreement may be amended or modified to provide such less restrictive requirements
but only by written amendment signed by the Issuer, the Trustee and the Borrower and upon
receipt of a Favorable Opinion of Bond Counsel.

(¢)  Allcosts, including fees and out-of-pocket expenses actually incurred by the Issuer
and the Trustee, in connection with compliance with the requirements of this Section will be paid
by the Borrower and its successors in interest.

Section 4. Housing Development During the State Restrictive Period. The Issuer and the
Borrower hereby recognize and declare their understanding and intent that the Development is to be owned,
managed and operated as a “housing development,” as such term is defined in Section 2306.004(13) of the
Act, and in compliance with applicable restrictions and limitations as provided in the Act and the rules of
the Issuer until the expiration of the State Restrictive Period.

To the same end, the Borrower hereby represents, covenants and agrees as follows during the State
Restrictive Period:

(a)  except for Units occupied or reserved for a resident manager, security personnel
and maintenance personnel that are reasonably required for the Development, to assure that 100%
of the Units are reserved for Eligible Tenants;

(b)  to assure that the provisions of Sections 2(a)(viii) and 2(a)(ix) hereof continue in
full force and effect until the end of the State Restrictive Period;

(c)  to obtain a Tenant Income Certification from each tenant in the Development
(other than resident managers, security personnel and maintenance personnel) not later than the
date of such tenant’s initial occupancy of a Unit in the Development, and, if required as described
in Section 2(a)(x) hereof, at least annually thereafter in the manner as described in Section 2(a)(x)
hereof, and to maintain a file of all such Tenant Income Certifications, together with all supporting
documentation, for a period of not less than three years after the end of the State Restrictive Period;



(d)  to obtain from each tenant in the Development (other than resident managers,
security personnel and maintenance personnel), at the time of execution of the lease pertaining to
the Unit occupied by such tenant, a written certification, acknowledgment and acceptance in such
form provided by the Issuer to the Borrower from time to time that (i) such lease is subordinate to
the Security Instrument and this Regulatory Agreement, (ii) all statements made in the Tenant
Income Certification submitted by such tenant are accurate, (iii) the family income and eligibility
requirements of this Regulatory Agreement and the Financing Agreement are substantial and
material obligations of tenancy in the Development, (iv) such tenant will comply promptly with
all requests for information with respect to such requirements from the Borrower, the Trustee and
the Issuer, and (v) failure to provide accurate information in the Tenant Income Certification or
refusal to comply with a request for information with respect thereto will constitute a violation of
a substantial obligation of the tenancy of such tenant in the Development;

()  to cause to be prepared and submitted to the Issuer (via the electronic filing system
available on the Issuer’s website) by the tenth calendar day of each January, April, July and
October or other schedule as determined by the Issuer with written notice to the Borrower, a
certified quarterly Unit Status Report in a form available on the Issuer’s website at the time of
submission or in such other form as the Issuer may reasonably prescribe in writing to the Borrower
with the first quarterly report due on the first quarterly reporting date after leasing activity
commences;

® to the extent legally permissible and upon reasonable notice to permit any duly
authorized representative of the Issuer or the Trustee to inspect the books and records of the
Borrower pertaining to the Development or the incomes of Development tenants, including but
not limited to tenant files, during regular business hours and to make copies therefrom if so desired
and file such reports as are necessary to meet the Issuer’s requirements;

(g)  that the Borrower is qualified to be a “housing sponsor” as defined in the Act and
will comply with all applicable requirements of the Act, including submitting (via the electronic
filing system available on the Issuer’s website) the Annual Owner's Compliance Report to the
Issuer in the form available on the Issuer’s website at the time of submission by April 30 of each
year, commencing April 30, 2023;

(h)  toprovide social services which must meet the minimum point requirement and be
chosen from the list of Tenant Supportive Services attached hereto as Exhibit C in the manner
provided in such Exhibit, or from any additional supportive services added to the Issuer’s rules at
any future date that are of similar value to the service it is intending to replace, as agreed to in
writing by the Issuer. The Borrower must maintain documentation satisfactory to the Issuer of
social services provided and such documentation will be reviewed during onsite visits beginning
with the second onsite review and must be submitted to the Issuer upon request. The Borrower
must provide the social services throughout the State Restrictive Period;

(1) to comply with Title 10, Part 1, Chapter 10, Subchapter F of the Texas
Administrative Code and other Issuer rules regarding affirmative marketing and written policies
and procedures, as such requirements may be amended from time to time;

) to maintain the property in compliance with HUD’s Uniform Physical Condition

Standards and to provide regular maintenance to keep the Development sanitary, safe and decent
and to comply with the requirements of Section 2306.186 of the Texas Government Code;
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provided, however, that the Issuer must first provide notice of any default or breach to the Borrower
and the Lender, and the Borrower will have 30 days to cure such default or breach;

(k) to renew any available rental subsidies which are sufficient to maintain the
economic viability of the Development pursuant to Section 2306.185(c) of the Texas Government
Code;

)] the Borrower is not a party to and will not enter into a contract for the Development

with, a housing developer that (i) is on the Issuer’s debarred list, including any parts of that list that
are derived from the debarred list of HUD; (ii) breached a contract with a public agency; or
(ii1) misrepresented to a subcontractor the extent to which the Borrower has benefited from
contracts or financial assistance that has been awarded by a public agency, including the scope of
the Borrower’s participation in contracts with the agency and the amount of financial assistance
awarded to the Borrower by the agency;

(m) to cooperate fully with the Issuer with respect to its compliance and oversight
requirements and to cause the manager of the Development to so comply;

(n) to ensure that Units intended to satisfy the Set Aside under Section 2(a)(ix) hereof
will be distributed evenly throughout the Development and will include a reasonably proportionate
amount of each type of Unit available in the Development;

(o) to ensure that the Development conforms to the federal Fair Housing Act; and
(p)  to pay to the Issuer the Issuer Compliance Fee (as defined in the Indenture).
Section 4.A.  Repairs and Maintenance Required by State Law. The Borrower will maintain the
Replacement Reserve required by and created pursuant to the Fannie Mae Loan Agreement or a similar

account for the longer of: (a) the period of time required pursuant to the Fannie Mae Loan Agreement, or
(b) the State Reserve Period as required by Section 2306.186 of the Texas Government Code.

Section 4.B.  Development Amenities. The Borrower hereby represents, covenants and agrees
that the Development will include the Development Amenities as described in Exhibit B-2 attached hereto.

Section 5. Reserved].

Section 6. Persons With Special Needs. The Borrower represents, covenants and warrants
that during the State Restrictive Period, it will make at least 5% of the Units within the Development
available for occupancy by Persons with Special Needs.

Section 7. Consideration. The Issuer has issued the Bonds to provide funds to make the
Mortgage Loan to finance the Development, all for the purpose, among others, of inducing the Borrower
to acquire, rehabilitate, equip and operate the Development. In consideration of the issuance of the Bonds
by the Issuer, the Borrower has entered into this Regulatory Agreement and has agreed to restrict the uses
to which the Development can be put on the terms and conditions set forth herein.

Section 8. Reliance. The Issuer, the Trustee and the Borrower hereby recognize and agree
that the representations and covenants set forth herein may be relied upon by all Persons interested in the
legality and validity of the Bonds, and in the excludability of interest on the Bonds from gross income for
federal income tax purposes under existing law. In performing their duties and obligations hereunder, the
Borrower, the Issuer and the Trustee may rely upon statements and certificates of the Low-Income Tenants
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or Eligible Tenants and the Issuer and the Trustee may rely upon (i) statements and certifications by the
Borrowers; (ii) audits of the books and records of the Borrower pertaining to the Development; and (iii) with
respect to the Trustee, any other information provided to the Trustee, pursuant to this Regulatory
Agreement. In addition, the Issuer, the Borrower and the Trustee may consult with counsel, and the opinion
of such counsel will be full and complete authorization and protection in respect of any action taken or
suffered by the Issuer, the Borrower or the Trustee hereunder in good faith and in conformity with such
opinion. In determining whether any default by the Borrower exists under this Regulatory Agreement, the
Trustee is not required to conduct any investigation into or review of the operations or records of the
Borrower and may rely on any written report, notice or certificate or other information delivered to the
Trustee, as required by this Regulatory Agreement, by any Person retained to review the Borrower’s
compliance with this Regulatory Agreement or by the Borrower or the Issuer with respect to the occurrence
or absence of a default unless it has actual knowledge that the report, notice or certificate is erroneous or
misleading.

Section 9. Development in Travis County. The Borrower hereby represents that the
Development is located entirely within Travis County, Texas.

Section 10. Sale or Transfer of the Development or Change in General Partner.

(a) The Borrower covenants and agrees not to sell, transfer or otherwise dispose of the
Development, prior to the expiration of the Qualified Project Period (other than pursuant to the
lease of Units to Eligible Tenants), without (i) providing 30 days prior written notice to the Issuer,
(i) complying with any applicable provisions of this Regulatory Agreement, the Financing
Agreement, the Tax Exemption Agreement and other Loan Documents and (iii) obtaining the prior
written consent of the Issuer. Such consent of the Issuer will not be unreasonably withheld and
will be given if the following conditions to the sale or other disposition are met or waived in
writing by the Issuer: (A) there is delivered to the Trustee and the Issuer a written opinion of
independent legal counsel reasonably satisfactory to the Trustee and the Issuer, addressed to the
Trustee and the Issuer, concluding that the transferee has duly assumed all of the rights and
obligations of the Borrower under this Regulatory Agreement, the Financing Agreement, the Tax
Exemption Agreement and the other Loan Documents and that each of the documents executed
by the transferee in connection therewith has been duly authorized, executed and delivered by the
transferee and is a valid and enforceable obligation of the transferee, subject to customary
qualifications, (B) the Issuer receives a Favorable Opinion of Bond Counsel, with a copy to the
Trustee and the Borrower, which opinion will be furnished at the expense of the Borrower or the
transferee, (C) the Issuer receives a transfer fee equal to $1,000, (D) the proposed purchaser or
assignee executes any document requested by the Issuer with respect to assuming the obligations
of the Borrower under this Regulatory Agreement, the Financing Agreement, the Tax Exemption
Agreement and the other Loan Documents, (E) the Issuer has performed a previous participation
review on the proposed purchaser or assignee or any affiliated party, the results of which are
satisfactory to the Issuer in accordance with Title 10, Part 1, Chapter 1, Subchapter C, Section
1.301, Texas Administrative Code, and the Issuer does not further have any reason to believe the
proposed purchaser or assignee is incapable, financially or otherwise, of complying with, or may
be unwilling to comply with, the terms of all agreements and instruments binding on such
proposed purchaser or assignee relating to the Development, including but not limited to this
Regulatory Agreement, the Financing Agreement, the Tax Exemption Agreement, the Security
Instrument and other Loan Documents, (F) the transferee has met the requirements in Title 10,
Part 1, Chapter 10, Subchapter E, Section 10.406, Texas Administrative Code, and (G) the
Borrower or transferee have paid any and all fees or expenses of Bond Counsel incurred in
association with its review and drafting of documents relating to the transfer. Notwithstanding
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anything to the contrary contained herein, and subject to the consent of Fannie Mae as required by
the Mortgage Loan Documents, the following shall be permitted and shall not require the prior
written approval of Issuer or Trustee, provided that written notice thereof has been provided to the
Issuer, (a) the transfer by the Investor Limited Partner of its non-Controlling interest in Borrower
in accordance with the terms of the Organizational Documents, (b) the removal of the general
partner of the Borrower in accordance with the Organizational Documents and the temporary
replacement thereof with the Investor Limited Partner, the Class A Limited Partner or any of their
respective affiliates, (c) the transfer by the Investor Limited Partner of its interests in Borrower to
the general partner of the Borrower, the Class A Limited Partner or any of their respective affiliates
and (d) any amendment to the Organizational Documents to memorialize a transfer or removal
described above. For the purposes of the preceding sentence, “Control” or “Controlling” has the
meaning given to such term in Title 10, Part 1, Subchapter A, Section 11.1, Texas Administrative
Code. The foregoing provisions do not apply to transfer by foreclosure or deed in lieu of
foreclosure or other similar involuntary transfers, but such provisions apply to any transfer
subsequent to such involuntary transfers. The Borrower hereby expressly stipulates and agrees
that any sale, transfer or other disposition of the Development in violation of this subsection will
be ineffective to relieve the Borrower of its obligations under this Regulatory Agreement. Upon
any sale, transfer or other disposition of the Development in compliance with this Regulatory
Agreement, the Borrower so selling, transferring or otherwise disposing of the Development will
have no further liability for obligations under the Financing Agreement, this Regulatory
Agreement or any other Loan Document arising after the date of such disposition. The foregoing
notwithstanding, the duties of the Borrower as set forth in the Financing Agreement, this
Regulatory Agreement or any other Loan Document with respect to matters arising prior to the
date of such sale, transfer or other disposition will not terminate upon the sale, transfer or other
disposition of the Development.

(b)  No transfer of the Development will release the Borrower from its obligations
under this Regulatory Agreement arising prior to the date of such transfer, but any such transfer
in accordance with this Regulatory Agreement will relieve the Borrower of further liability for
obligations under this Regulatory Agreement arising after the date of such transfer.

(©) Except as set forth in Section 10(a) above, the Borrower will not change its general
partner by transfer, sale or otherwise without the prior written consent of the Issuer, in accordance
with Title 10, Part 1, Chapter 10, Subchapter E, Section 10.406, Texas Administrative Code. A
change in the Borrower’s general partner includes any transfer of any controlling ownership
interest in the general partner other than by death or incapacity.

Section 11. Term. This Regulatory Agreement and all and each of the provisions hereof will
become effective upon its execution and delivery, will remain in full force and effect for the periods
provided herein and, except as otherwise provided in this Section, will terminate in its entirety at the end
of the State Restrictive Period, it being expressly agreed and understood that the provisions hereof are
intended to survive the retirement of the Bonds, discharge of the Mortgage Loan, termination of the
Financing Agreement and defeasance or termination of the Indenture; provided, however, that the
provisions related to the Qualified Project Period that are not incorporated into the State Restrictive Period
will terminate in their entirety at the end of the Qualified Project Period.

The terms of this Regulatory Agreement to the contrary notwithstanding, the requirements set forth
herein will terminate, without the requirement of any consent by the Issuer or the Trustee, and be of no
further force and effect in the event of involuntary noncompliance with the provisions of this Regulatory
Agreement caused by fire, seizure, requisition, change in a federal or State law or an action of a federal
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agency after the Closing Date which prevents the Issuer or the Trustee from enforcing the provisions hereof,
or foreclosure or transfer of title by deed in lieu of foreclosure or other similar involuntary transfer,
condemnation or a similar event, but only if, within a reasonable period thereafter, either the Bonds are
retired in full or amounts received as a consequence of such event are used to provide a “qualified residential
rental project” that meets the requirements of the Code and State law including, but not limited to, the
provisions set forth in Sections 1A through 6, 10, 11 and 12 of this Regulatory Agreement. The provisions
of the preceding sentence will cease to apply and the requirements referred to therein will be reinstated if,
at any time during the Qualified Project Period, after the termination of such requirements as a result of
involuntary noncompliance due to foreclosure, transfer of title by deed in lieu of foreclosure or similar
event, the Borrower or any Related Person obtains an ownership interest in the Development for federal
income tax purposes or for the purposes of State law.

Notwithstanding any other provision of this Regulatory Agreement, this Regulatory Agreement
may be terminated upon agreement by the Issuer, the Trustee and the Borrower upon receipt of a Favorable
Opinion of Bond Counsel.

Upon the termination of the terms of this Regulatory Agreement, the parties hereto agree to execute,
deliver and record appropriate instruments of release and discharge of the terms hereof; provided, however,
that the execution and delivery of such instruments are not necessary or a prerequisite to the termination of
this Regulatory Agreement in accordance with its terms. All costs, including fees and expenses, of the
Issuer and the Trustee incurred in connection with the termination of this Regulatory Agreement will be
paid by the Borrower and its successors in interest.

Section 12. Covenants to Run With the Land. The Borrower hereby subjects the Development
(including the Development Site) to the covenants, reservations and restrictions set forth in this Agreement.
The Issuer, the Trustee and the Borrower hereby declare that the covenants, reservations and restrictions
set forth herein are covenants running with the land and will pass to and be binding upon the Borrower’s
successors in title to the Development; provided, however, that upon the termination of this Regulatory
Agreement said covenants, reservations and restrictions will expire. Each and every contract, deed or other
instrument hereafter executed covering or conveying the Development or any portion thereof prior to the
termination of this Regulatory Agreement will conclusively be held to have been executed, delivered and
accepted subject to such covenants, reservations and restrictions, regardless of whether such covenants,
reservations and restrictions are set forth in such contract, deed or other instrument.

No breach of any of the provisions of this Regulatory Agreement will impair, defeat or render
invalid the lien of any mortgage, deed of trust or like encumbrance made in good faith and for value
encumbering the Development or any portion thereof.

Section 13. Burden and Benefit. The Issuer, the Trustee and the Borrower hereby declare their
understanding and intent that the burden of the covenants set forth herein touch and concern the land in that
the Borrower’s legal interest in the Development is rendered less valuable thereby. The Issuer, the Trustee
and the Borrower hereby further declare their understanding and intent that the benefit of such covenants
touch and concern the land by enhancing and increasing the enjoyment and use of the Development by
Low-Income Tenants and Eligible Tenants and by furthering the public purposes for which the Bonds were
issued.

Section 14. Uniformity; Common Plan. The covenants, reservations and restrictions hereof
will apply uniformly to the entire Development in order to establish and carry out a common plan for the
use, development and improvement of the Development Site.
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Section 15. Default; Enforcement by the Trustee and Issuer. If the Borrower defaults in the
performance or observance of any covenant, agreement or obligation of the Borrower set forth in this
Regulatory Agreement, and if such default remains uncured by the Borrower for a period of 60 days after
written notice thereof has been given by the Issuer or the Trustee to the Borrower and the Investor Limited
Partner at the Notice Addresses set forth in the Indenture, then the Trustee, acting on its own behalf or on
behalf of the Issuer and after being indemnified as provided in the Indenture, will declare an “Event of
Default” to have occurred hereunder; provided, however, that, if the default stated in the notice is of such
a nature that it cannot be corrected within 60 days, such default will not constitute an Event of Default
hereunder and will not be declared an Event of Default so long as (i) the Borrower institutes corrective
action within said 60 days and diligently pursues such action until the default is corrected and (ii) the
Borrower delivers to the Issuer and the Trustee a Favorable Opinion of Bond Counsel. The Issuer hereby
agrees that any cure of any Event of Default hereunder made or tendered by the Investor Limited Partner
shall be deemed to be cure by the Borrower, and shall be accepted or rejected by the Issuer on the same
basis as if made or tendered by the Borrower.

During the existence of an Event of Default hereunder, the Trustee or the Issuer, each subject to
being indemnified to its satisfaction with respect to the costs and expenses of any proceeding, may, at its
option, take any one or more of the following steps:

(a) by mandamus or other suit, action or proceeding at law or in equity, including
injunctive relief, require the Borrower to perform its obligations and covenants hereunder or enjoin
any acts or things which may be unlawful or in violation of the rights of the Issuer or the Trustee
hereunder;

(b)  have access to and inspect, examine and make copies of all of the books and
records of the Borrower pertaining to the Development during regular business hours following
reasonable notice; and

(c)  take such other action at law or in equity as may appear necessary or desirable to
enforce the obligations, covenants and agreements of the Borrower hereunder.

The Borrower hereby agrees that specific enforcement of the Borrower’s agreements contained
herein is the only means by which the Issuer and the Trustee may obtain the benefits of such agreements
made by the Borrower herein, and the Borrower therefore agrees to the imposition of the remedy of specific
performance against it in the case of any Event of Default by the Borrower hereunder. In addition, if the
Issuer succeeds in an action for specific performance of an obligation, covenant or agreement of the
Borrower contained herein, it is entitled to the relief provided in Section 16(b) hereof to the extent provided
in that provision.

All rights and remedies herein given or granted are cumulative, nonexclusive and in addition to any
and all rights and remedies that the parties may have or may be given by reason of any law, statute,
ordinance, document or otherwise. Notwithstanding the availability of the remedy of specific performance
provided for in this Section, promptly upon determining that a violation of this Regulatory Agreement has
occurred, the Issuer will to the extent that it has actual knowledge thereof, by notice in writing, use its best
efforts to inform the Trustee and the Borrower (provided that the failure to notify will not adversely affect
the Issuer’s or the Trustee’s rights under this Regulatory Agreement) that a violation of this Regulatory
Agreement has occurred.

It is specifically declared that this Regulatory Agreement or obligations hereunder may not be

enforced by tenants or prospective tenants of the Development (except as described in Section 16 below)
or, except as specifically provided in the Indenture, by the owners of the Bonds.
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Section 16. Enforcement of Certain Provisions by Tenants and other Private Parties.

(a)  During the existence of an Event of Default hereunder with respect to Sections 4(i)
and 4(j) hereof only, a tenant of the Development or any private party may, at its option by
mandamus or other suit, including injunctive relief, require the Borrower to perform its obligations
and covenants under Sections 4(i) and 4(j) hereof.

(b)  If the Issuer, a tenant of the Development, or any private party brings an action to
enforce the obligations and covenants of the Borrower under Sections 4(i) and 4(j) hereof, such
party has the right to recover attorney’s fees directly from the Borrower, without recourse to the
Development, if such party is successful in an action seeking enforcement of the obligations and
covenants of the Borrower hereunder. This is the only monetary relief a tenant of the Development
or other private parties may receive under this Regulatory Agreement and any such recovery is
subject to the provisions set forth in Section 15 above.

Section 17. The Trustee. The Trustee will act only as specifically provided herein, in the
Indenture and in the Tax Exemption Agreement. Subject to the right of the Trustee to be indemnified as
provided in the Indenture, the Trustee agrees to act as the agent of and on behalf of the Issuer when requested
in writing by the Issuer to do so, and any act required to be performed by the Issuer as herein provided will
be deemed taken if such act is performed by the Trustee. The Trustee is entering into this Regulatory
Agreement solely in its capacity as Trustee under the Indenture, and the duties, powers, rights and
obligations of the Trustee in acting hereunder will be subject to the provisions of the Indenture and the Tax
Exemption Agreement, all of which are incorporated by reference herein. The incorporated provisions of
the Indenture and the Tax Exemption Agreement are intended to survive the retirement of the Bonds,
discharge of the Mortgage Loan, termination of the Financing Agreement and defeasance or termination of
the Indenture and the Tax Exemption Agreement.

Subject to the Trustee’s rights under the Indenture, the Trustee will, at the direction of the Issuer,
take reasonable actions to enforce compliance by the Borrower with the terms of this Regulatory
Agreement. The Trustee may rely on certificates, reports or other information delivered to the Trustee, in
accordance with this Regulatory Agreement, without independent investigation and the Trustee’s
responsibility to review and monitor compliance hereunder will not extend beyond the Trustee’s receipt of
the certificates, reports, and other documents required to be submitted to the Trustee pursuant to this
Regulatory Agreement.

The Trustee may resign or be removed only as provided in Sections 9.05 or 9.06, respectively, of
the Indenture. Such resignation or removal will not be effective until a successor Trustee satisfying the
requirements of the Indenture is appointed and has accepted its appointment. The Trustee’s right to
indemnification provided in the Financing Agreement will survive the resignation or removal of the Trustee
and the termination of this Regulatory Agreement.

Upon discharge of the Indenture, the Borrower will pay to the Trustee a fee, in an amount mutually
agreed upon by the Borrower and the Trustee at the time of such discharge, for the performance of the
Trustee’s duties under this Agreement through the date upon which all of the Bonds are to be paid in full.
After the date upon which all of the Bonds have been paid in full, the Trustee shall no longer have any
duties or responsibilities under this Regulatory Agreement and all references to the Trustee in this
Regulatory Agreement shall be deemed references to the Issuer.

Section 18. Recording and Filing. The Borrower will cause this Regulatory Agreement, and
all amendments and supplements hereto and ther