
 
 
 
RBA:  Shady Oaks Apartments  AGENDA ITEM NO:  6 
CITY OF AUSTIN  AGENDA DATE: 12/10/2009 
RECOMMENDATION FOR BOARD ACTION  PAGE: 1 OF 2 
 
SUBJECT:  Approve negotiation and execution of a loan to FOUNDATION COMMUNITIES, INC., 
or its affiliate organization, under the Rental Housing Development Assistance Program to acquire and 
rehabilitate a 238-unit mixed-income apartment complex for low- and moderate-income families at 4320 
South Congress Avenue in an amount not to exceed $3,000,000.  
 
AMOUNT & SOURCE OF FUNDING:  Funding is available in the Fiscal Year 2009-2010 Capital 
Budget of the Austin Housing Finance Corporation. 
 
FISCAL NOTE:  A fiscal note is attached. 
 
REQUESTING 
DEPARTMENT:  Austin Housing Finance Corporation 
 
FOR MORE INFORMATION CONTACT:  Margaret R. Shaw, Treasurer, Austin Housing Finance 
Corporation, 974-3184 
PRIOR COUNCIL ACTION:   
 
PRIOR BOARD ACTION:   
------------------------------------------------------------------------------------------------------------------------------------ 
Approval of funding will allow Foundation Communities, Inc., or its affiliate organization, to acquire and 
rehabilitate a 238-unit mixed-income rental property, Shady Oaks Apartments, at 4320 South Congress 
Avenue.  
  
Foundation Communities, Inc. 
Foundation Communities, Inc. is a 501(c)(3) non-profit organization established in 1984 and is certified by 
the City of Austin as a Community Housing Development Organization (CHDO). Since 1984, the 
organization has developed more than 1,600 units of affordable rental housing in Austin. 
 
Funding Request

• The $3,000,000 requested will be used to assist in the acquisition of the property as well as a 
portion for rehabilitation and development costs. 

• If approved, Austin Housing Finance Corporation (AHFC) funds will represent approximately 23 
percent of the total project costs and a $20,979 per-unit cost for 143 income-restricted units. 

• Estimated Sources and Uses for the project are as follows: 
 
 Sources:      Uses:  
 RHDA GO Bond funding    $ 3,000,000 Predevelopment            $       15,000 
 Private financing       6,800,000 Acquisition      8,050,000 
 Owner equity        1,374,000 Hard costs      4,389,000 
 Federal Home Loan Bank         500,000 Soft and carrying costs        420,000
 NeighborhoodWorks America         500,000 Total    $12,874,000 
 Weatherization funding         500,000 
 Private fundraising            200,000   
 Total        $12,874,000 



 
The request for funding is consistent with the City of Austin’s currently approved Consolidated Plan and 
the AHFC’s strategy to provide assistance through below market-rate financing for the development of 
affordable rental housing for low- and moderate-income households and persons with special needs.  The 
Housing Bond Review Committee reviewed the funding application the first week of December and 
supported the proposed project. 
 
Following Board approval, an Rental Housing Development Assistance (RHDA) program loan will be 
negotiated and executed with Foundation Communities, Inc., or its affiliate organization, in an amount not 
to exceed $3,000,000 for a term of 99 years at zero percent interest, or such other terms as determined 
necessary and appropriate.  Repayment of the loan will be deferred on a yearly basis and forgiven at the 
end of the 99-year period, subject to compliance with the loan agreement. 
 
Project Characteristics   

• Shady Oaks includes 156 one-bedroom units measuring approximately 628 square feet, and 82 
two-bedroom units measuring approximately 835 square feet. 

• Projected monthly rents will be approximately $575 for the income-restricted units, and $733 for 
the unrestricted units.   

• A minimum of 24 units will be made accessible for persons with mobility disabilities, and five units 
will be made accessible for persons with hearing and vision disabilities. 

• Amenities will include ceiling fans and energy-rated appliances, a community room, clothes-care 
center, space for after-school and adult education classes, supportive services staff offices, 
computer lab, and a playground.   

• Supportive services will include social and recreational activities, adult education classes, computer 
training, financial counseling, after-school and summer youth programs, and nutrition and health 
counseling. 

• The acquisition and rehabilitation of Shady Oaks Apartments by Foundation Communities will 
result in the preservation of 238 affordable rental housing units. 

 
Population Served 

• Residents served will be low- and moderate-income families. 
• The unit mix for income-restricted units based on current MFI levels is as follows: 
 
24 units  30 percent of MFI  $22,000 for a four-person household 
119 units  50 percent of MFI  $36,650 for a four-person household 
 
 




	The bonds to be issued are repayable only from rents generated by the apartment complex and for which the full faith and credit of the City of Austin or the Austin Housing Finance Corporation is not pledged. 
	ADP1FFF.tmp
	Section 1. Definitions. 
	Section 2. Purchase and Sale. 
	2.1 Subject to the terms and conditions set forth in this Agreement, the Underwriter will purchase all (but not less than all) of the Bonds identified in Item 1 in Exhibit B attached hereto for a total purchase price equal to the aggregate purchase price set forth as Item 2 on Exhibit B attached hereto.  Additionally, the Underwriter agrees to deposit with the Trustee on the issuance date of the Bonds an amount of $___________ for deposit into the Capitalized Interest Account of the Acquisition Fund and $________ for deposit into the Acquisition Fund, and the Borrower agrees to immediately reimburse the Underwriter for such deposit from amounts other than proceeds of the Bonds. 
	2.2 The Bonds will (i) be issued pursuant to the Trust Indenture and (ii) have the payment related terms (that is, the dated date, maturity date, interest rate, interest payment dates, and redemption provisions) set forth in Item 3 of Exhibit B attached hereto, and will otherwise correspond to the description thereof contained in the Official Statement. 
	Section 3. Offering of Bonds. 
	Section 4. Official Statement; Disclosure Matters. 
	4.1 The Issuer and the Borrower each hereby (a) confirms its authorization or ratification of the use by the Underwriter of the Preliminary Official Statement in the marketing of the Bonds and (b) authorizes the Underwriter to prepare, use and distribute (at the expense of the Borrower) the Official Statement in final form in connection with the offering and sale of the Bonds. 
	4.2 The Issuer and the Borrower acknowledge that the Underwriter is required to comply with the requirements of Rule 15c2-12 of the Securities and Exchange Commission promulgated under the Securities Exchange Act of 1934 (the "Rule") in connection with the offer and sale of the Bonds and each agrees to the extent permitted by applicable law to cooperate (at the cost and expense of the Borrower) with the Underwriter so as to enable the Underwriter to comply with the Rule. 
	4.3 The Borrower hereby certifies and agrees that the Preliminary Official Statement has been "deemed final" by the Borrower as of its date, except for final information as to the offering prices, interest rates, selling compensation, amount of proceeds, delivery dates, other terms depending on such factors, and other information permitted to be omitted under part (b)(1) of the Rule. 
	4.4 The Issuer hereby represents that the information in the Official Statement under the captions "THE ISSUER" and "LITIGATION – Issuer" and the Borrower hereby represents that the remaining information in the Official Statement is fair and accurate and does not contain any untrue statement of a material fact and does not omit to state a material fact necessary in order to make the statements contained therein, in the light of the circumstances under which they were made, not misleading.  The Issuer has not participated in the preparation of the Official Statement and makes no representations with respect thereto except as expressly set forth in the preceding sentence. 
	4.5 The Issuer and the Borrower will, at the expense of the Borrower, supply to the Underwriter, within the earlier of (a) seven business days from the date of this Agreement or (b) sufficient time to accompany any confirmation requesting payment which the Underwriter might send to its customers with respect to the Bonds, sufficient quantities of the Official Statement to enable the Underwriter (1) to send a single copy of the Official Statement to any potential customer upon request until the earlier of (x) 90 days from the End of the Underwriting Period (as defined in paragraph 4.6 below) or (y) the time when the Official Statement is available to any person from a nationally recognized municipal securities information repository, but in no case less than 25 days following the End of the Underwriting Period and (2) to comply with any applicable rules of the Municipal Securities Rulemaking Board.  The Underwriter agrees to promptly file the Official Statement with a nationally recognized municipal securities information repository. 
	4.6 During the period commencing on the date of this Agreement and ending on the earlier of (a) 90 days from the End of the Underwriting Period or (b) the time when the Official Statement is available to any person from a nationally recognized municipal securities information repository, but in no case less than 25 days following the End of the Underwriting Period, if any event shall occur which would cause the Official Statement to contain any untrue statement of a material fact or to omit to state any material fact necessary to make the statements therein, in the light of the circumstance under which they were made, not misleading, and in the judgment of the Underwriter, such event requires the preparation and publication of a supplement or amendment to the Official Statement, the Issuer and the Borrower will, at the expense of the Borrower, prepare or cooperate in the preparation of such supplement or amendment to the Official Statement in a form approved by the Underwriter and furnish or cooperate in the furnishing to the Underwriter (at the expense of the Borrower) a reasonable number of copies of an amendment of, or a supplement to, the Official Statement so that, as amended or supplemented, it will not contain any untrue statement of a material fact or omit to state a material fact that is necessary to make the statements made therein, in light of the circumstances under which they were made, not misleading.  If the Official Statement is so supplemented or amended prior to the Closing, the approval by the Underwriter of a supplement or amendment to the Official Statement shall not preclude the Underwriter from thereafter terminating this Agreement in accordance with the provisions of Section 12(d) hereof.  The "End of the Underwriting Period" means the later of the delivery of the Bonds by the Issuer to the Underwriter or when the Underwriter no longer retains (directly or as a syndicate member) an unsold balance of the Bonds for sale to the public; provided, that the "End of the Underwriting Period" shall be deemed to be the Closing Date, unless the Underwriter otherwise notifies the Issuer in writing prior to such date that there is an unsold balance of the Bonds, in which case the End of the Underwriting Period shall be deemed to be extended for 30 days.  The deemed End of the Underwriting Period may be extended for two additional periods of 30 days each upon receipt of an additional written notification from the Underwriter and the Borrower containing the same information as required in the initial written notice. 
	4.7 If, during the period referred to in the preceding paragraph 4.6, the Issuer becomes aware of any event relating to the Issuer which would cause the Official Statement to contain any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein with respect to the Issuer, in the light of the circumstance under which they were made, not misleading, the Issuer will promptly notify the Underwriter of such event. 
	4.8 If, during the period referred to in the preceding paragraph 4.6, the Borrower becomes aware of any event which would cause the Official Statement to contain any untrue statement of a material fact or to omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, the Borrower will promptly notify the Underwriter and the Issuer of such event. 
	4.9 The Borrower represents and warrants to the Underwriter and the Issuer that none of the Borrower or any affiliates thereof are in default under any undertakings with respect to continuing disclosure requirements designed to comply with the Rule in connection with any issue of municipal securities. 

	Section 5. Closing. 
	Section 6. Representations of the Issuer. 
	6.1 The Issuer hereby makes the following representations to the Underwriter: 
	(a) The Issuer is duly organized and existing under and pursuant to the constitution and the laws of the State of Texas. 
	(b) The Issuer has, and as of the Closing Date will have, full legal right, power and authority to (i) execute and deliver the Issuer Documents, (ii) assist in the preparation of the Official Statement, and (iii) otherwise consummate the transactions contemplated by the Issuer Documents. 
	(c) The Issuer has duly authorized the (i) execution and delivery of the Issuer Documents, (ii) performance by the Issuer of its obligations contained in the Issuer Documents, (iii) use and distribution of the Official Statement and (iv) consummation by the Issuer of all of the transactions contemplated on the part of the Issuer by the Issuer Documents and the Official Statement. 
	(d) This Agreement is, and, when executed and delivered by the Issuer and the other parties thereto, the other Issuer Documents will be, the legal, valid and binding obligations of the Issuer, enforceable in accordance with their respective terms, except to the extent that enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting creditors' rights generally, or by the exercise of judicial discretion in accordance with general principles of equity. 
	(e) To the best of the Issuer's knowledge, all consents, approvals, orders or authorizations of, notices to, or filings, registrations or declarations with any governmental authority, board, agency, commission or body having jurisdiction which are required on behalf of the Issuer for the execution and delivery by the Issuer of the Issuer Documents or the consummation by the Issuer of the transactions contemplated hereby or thereby, have been obtained or will be obtained prior to Closing. 
	(f) The execution and delivery by the Issuer of the Issuer Documents, and the consummation by the Issuer of the transactions contemplated hereby and thereby are not prohibited by, do not violate any provision of, and will not result in the breach of or default under (i) the Act or any organizational documents of the Issuer, (ii) to the Issuer's knowledge, any applicable law, rule, regulation, judgment, decree, order or other requirement to which the Issuer is subject, or (iii) to the Issuer's knowledge any contract, indenture, agreement, mortgage, lease, note, commitment or other obligation or instrument to which the Issuer is a party or by which the Issuer or its properties is bound. 
	(g) To the Issuer's knowledge, there is no legal action, suit, proceeding, investigation or inquiry at law or in equity, before or by any court, agency, arbitrator, public board on body or other entity or person, pending or threatened against or affecting the Issuer or its officials, in their respective capacities as such, nor, to the knowledge of the Issuer, any basis therefor, (i) which would restrain or enjoin the issuance or delivery of the Bonds or the collection of revenues pledged under the Trust Indenture or (ii) which would in any way contest or affect the organization or existence of the Issuer or the entitlement of any officers of the Issuer to their respective offices or (iii) which would contest or have a material and adverse effect upon (A) the due performance by the Issuer of the transactions contemplated by the Official Statement or the Issuer Documents or (B) the validity or enforceability of the Bonds, the Issuer Documents or any other agreement or instrument to which the Issuer is a party and that is used or contemplated for use in the  consummation of the transactions contemplated hereby and thereby, or (iv) which would contest the exclusion from gross income for federal income tax purposes of the interest on the Bonds or (v) which contests in any way the completeness or accuracy of the Official Statement. 
	(h) Other than the Issuer Documents, the Issuer has not entered into any contract or arrangement that might give rise to any lien or encumbrance on the revenues or other assets, properties, funds or interests pledged pursuant to the Indenture except to the extent that real or personal property taxes may be a lien against the Development property. 
	(i) The Issuer has not knowingly taken or, to its knowledge, omitted to take on or prior to the date hereof any action, that would adversely affect the excludability from gross income for federal income tax purposes of the interest on the Bonds. 
	(j) The Issuer has not been notified of any listing or proposed listing by the Internal Revenue Service to the effect that the Issuer is an issuer whose arbitrage certifications may not be relied upon. 
	(k) On the Closing Date, each of the representations and warranties of the Issuer contained in the Issuer Documents and all other documents executed by the Issuer in connection with the Bonds shall be true, correct and complete. 

	6.2 Any certificate signed by any official of the Issuer and delivered to the Underwriter in connection with the delivery of the Bonds will be deemed to be a representation and warranty by the Issuer to the Underwriter as to the statements made therein. 
	6.3 It is understood that the representations, warranties and covenants of the Issuer contained in this Section 6 and elsewhere in this Agreement shall not create any general obligation or liability of the Issuer, and that any obligation or liability of the Issuer hereunder or under the Issuer Documents is payable solely out of the revenues and other income pledged therefor and that no officer or employee of the Issuer shall be personally liable for any such obligation or liability.  It is further understood and agreed that the Issuer makes no representations or warranties, except as set forth in paragraph 4.4 above, as to the Preliminary Official Statement and the Official Statement or as to (i) the financial condition, results of operation, business or prospects of the Borrower, (ii) any statements (financial or otherwise), representations, documents or certification provided or to be provided by the Borrower in connection with the offer or sale of the Bonds, or (iii) the correctness, completeness or accuracy of such statements, representations, documents or certifications. 

	Section 7. Representations and Warranties of the Borrower. 
	7.1 The Borrower hereby makes the following representations and warranties to the Underwriter, all of which will continue in effect subsequent to the purchase of the Bonds: 
	(a) The Borrower is a limited partnership duly organized and existing under and pursuant to the constitution and the laws of the State of Alabama, qualified to own its properties and conduct its business in the State of Texas. 
	(b) The Borrower has, and as of the Closing Date will have, full legal right, power and authority to (i) execute and deliver the Borrower Documents, (ii) assist in the preparation of the Official Statement, and (iii) otherwise consummate the transactions contemplated by the Borrower Documents. 
	(c) The Borrower has duly authorized the (i) execution and delivery of the Borrower Documents, (ii) performance by the Borrower of the obligations contained in the Borrower Documents, (iii) preparation of the Official Statement and (iv) consummation by the Borrower of all of the transactions contemplated by the Borrower Documents. 
	(d) This Agreement is, and, when executed and delivered by the Borrower and the other parties thereto, the Borrower Documents will be, the legal, valid and binding obligations of the Borrower, enforceable in accordance with their respective terms, except to the extent that enforcement thereof may be limited by bankruptcy, insolvency or other similar laws affecting creditors' rights generally, or by the exercise of judicial discretion in accordance with general principles of equity. 
	(e) To the best of the Borrower's knowledge, all consents, approvals, orders or authorizations of, notices to, or filings, registrations or declarations with any governmental authority, board, agency, commission or body having jurisdiction which are required on behalf of the Borrower for the execution and delivery by the Borrower of the Borrower Documents or the consummation by the Borrower of the transactions contemplated hereby or thereby, have been obtained or will be obtained prior to Closing. 
	(f) The execution and delivery by the Borrower of the Borrower Documents and the consummation by the Borrower of the transactions contemplated hereby and thereby are not prohibited by, do not violate any provision of, and will not result in the breach of or default under (i) the organizational documents of the Borrower, (ii) to the best of the Borrower's knowledge, any applicable law, rule, regulation, judgment, decree, order or other requirement to which the Borrower is subject, or (iii) any contract, indenture, agreement, mortgage, lease, note, commitment or other obligation or instrument to which the Borrower is a party or by which the Borrower or its properties is bound. 
	(g) There is no legal action, suit, proceeding, investigation or inquiry at law or in equity, before or by any court, agency, arbitrator, public board on body or other entity or person, pending or threatened against or affecting the Borrower or its general partner, in their respective capacities as such, nor, to the best knowledge of the Borrower, any basis therefor, (i) which would restrain or enjoin the issuance or delivery of the Bonds or the collection of revenues pledged under or pursuant to the Borrower Documents or (ii) which would in any way contest or affect the organization or existence of the Borrower or the entitlement of the general partner of the Borrower to its position or (iii) which would contest or have a material and adverse effect upon (A) the due performance by the Borrower of the transactions contemplated by the Official Statement or the Borrower Documents, (B) the validity or enforceability of the Bonds, the Borrower Documents or any other agreement or instrument to which the Borrower is a party and that is used or contemplated for use in the  consummation of the transactions contemplated hereby and thereby, (C) the exclusion from gross income for federal income tax purposes of the interest on the Bonds or (D) the financial condition or operations of the Borrower, or (iv) which contests in any way the completeness or accuracy of the Official Statement.  The Borrower is not subject to any judgment, decree or order entered in any lawsuit or proceeding brought against it that would have such an effect. 
	(h) On the Closing Date, the Borrower shall not have granted any interests in or rights or options to sell the Bonds to any other party. 
	(i) All permits (including building permits), licenses and authorizations necessary for the ownership and operation of the Development in the manner contemplated by the Official Statement and each of the Borrower Documents have been obtained or will be obtained, and said ownership and operation are not, to the best knowledge of the Borrower, in conflict with any zoning or similar ordinance applicable to the Development.  The Development conforms to all material environmental regulations known to the Borrower. 
	(j) None of the Borrower, any guarantor of the Borrower or any "related person" to the Borrower within the meaning of Section 147 of the Code has acquired or shall acquire, pursuant to any arrangement, formal or informal, any Bonds. 
	(k) The Borrower has not taken or omitted to take on or prior to the date hereof any action that would adversely affect the exclusion from gross income for federal income tax purposes of the interest on the Bonds. 
	(l) On the Closing Date, each of the representations and warranties of the Borrower contained in the Borrower Documents and all other documents executed by the Borrower in connection with the Bonds shall be true, correct and complete. 
	(m) The Borrower has reviewed and agreed to the conditions for purchase of Ginnie Mae Certificates and funding of Mortgage Loan draws set forth in the Indenture and the Loan Agreement. 

	7.2 Each of the representations and warranties set forth in this section will survive the Closing. 
	7.3 Any certificate signed by any general partner of the Borrower and delivered to the Underwriter in connection with the delivery of the Bonds will be deemed to be a representation and warranty by the Borrower to the Underwriter as to the statements made therein. 

	Section 8. Covenants of the Issuer. 
	8.1 The Issuer hereby makes the following covenants with the Underwriter: 
	(a) In the event the Official Statement, the Bonds or the Bond Documents are amended or supplemented in such a way as to have, in the reasonable judgment of the Underwriter, a material and adverse effect upon the ability of the Underwriter to sell the Bonds at the contemplated offering price, the Underwriter shall have the right, pursuant to Section 12(d) hereof, to terminate this Agreement without liability.  Neither the receipt by the Underwriter of notice of a proposed supplement or amendment nor the consent by the Underwriter to such supplement or amendment shall abrogate the Underwriter's rights under Section 12(d) hereof. 
	(b) Prior to the Closing, (except as provided in the Bond Documents) the Issuer will not amend, terminate or rescind, and will not agree to any amendment, termination or rescission of the Issuer Documents without the prior written consent of the Underwriter. 
	(c) Prior to the Closing, the Issuer will not create, assume or guarantee any indebtedness payable from, or pledge or otherwise encumber, the revenues, assets, properties, funds or interests which will be pledged pursuant to the Trust Indenture, including, without limitation, the Bonds or the Bond Documents. 
	(d) The Issuer will not take any action which will in any way cause the proceeds of the Bonds to be applied in a manner other than as provided in the Trust Indenture and described in the Official Statement or which would cause the interest on the Bonds to be includable in the gross income of the holders thereof for federal income tax purposes. 
	(e) Prior to the Closing, the Issuer will obtain, as advised by Bond Counsel, all governmental consents, approvals, orders or authorizations of any governmental authority or agency that would constitute a condition precedent to the performance by it of obligations under the Issuer Documents and the Bonds. 
	(f) The Issuer will reasonably cooperate with the Underwriter upon request, without cost to the Issuer, in the qualification of the Bonds for offering and sale and the determination of their eligibility for investment under the laws of such jurisdictions as the Underwriter may designate; provided that the foregoing shall not require the Issuer to expend its own funds, execute a general consent to service of process or to qualify as a foreign corporation in connection with such qualification in any foreign jurisdiction. 


	Section 9. Covenants of the Borrower. 
	9.1 The Borrower hereby makes the following covenants with the Underwriter and the Issuer: 
	(a) The Borrower will not supplement or amend the Official Statement, the Bonds or the Bond Documents or cause the Official Statement, the Bonds or the Bond Documents to be supplemented or amended without providing reasonable notice of such proposed supplement or amendment to the Underwriter.  It is understood that, in the event the Official Statement, the Bonds or the Bond Documents are amended or supplemented in such a way as to have, in the reasonable judgment of the Underwriter, a material and adverse effect upon the ability of the Underwriter to sell the Bonds at the contemplated offering price, the Underwriter shall have the right, pursuant to Section 12(d) hereof, to terminate this Agreement without liability.  Neither the receipt by the Underwriter of notice of a proposed supplement or amendment nor the consent by the Underwriter to such supplement or amendment shall abrogate the Underwriter's rights under Section 12(d) hereof. 
	(b) Prior to the Closing, the Borrower will not amend, terminate or rescind, and will not agree to any amendment, termination or rescission of the Borrower Documents without the prior written consent of the Underwriter. 
	(c) Prior to the Closing (except as provided in the Borrower Documents), the Borrower will not create, assume or guarantee any indebtedness payable from, or pledge or otherwise encumber, the revenues, assets, properties, funds or interests which will be pledged pursuant to the Trust Indenture, including, without limitation, the Bonds or the Bond Documents. 
	(d) The Borrower will cooperate with the Issuer to cause the Bonds to be delivered to the address and at the time specified by the Underwriter in conjunction with the Closing. 
	(e) The Borrower will not take or omit to take any action which will in any way cause the proceeds of the Bonds, or other moneys on deposit in any fund or account in connection with the Bonds, to be applied in a manner other than as provided in the Trust Indenture and described in the Official Statement or which would cause the interest on the Bonds to be includable in the gross income of the holders thereof for federal income tax purposes. 
	(f) The Borrower will cooperate with the Underwriter in the qualification of the Bonds for offering and sale and the determination of their eligibility for investment under the laws of such jurisdictions as the Underwriter may designate. 
	(g) The Borrower shall cause to be included in any instrument transferring any interest in the Development (except the Mortgage Loan Documents) specific reference to the covenants, conditions and restrictions contained in the Loan Agreement. 
	(h) The Borrower agrees to cause the necessary amount to be paid to the Trustee on the Closing Date for deposit in the Costs of Issuance Fund as set forth in the Trust Indenture to pay costs of issuance not payable from amounts available in the Mortgage Loan. 
	(i) The Borrower agrees to provide or cause to provide to the Underwriter for payment to the Trustee a Underwriter's purchase payment for the Bonds in the amount required by the Rating Agency as a starting cash flow deposit pursuant to the cash flow analysis required in connection with the rating of the Bonds. 


	Section 10. Conditions of Closing. 
	10.1 The obligations of the Underwriter to consummate at the Closing the transactions contemplated hereby are subject to receipt by the Underwriter of the items described in Section 10.2 hereof and to the satisfaction of the following conditions: 
	(a) The Underwriter will not have discovered any material error, misstatement or omission in the representations and warranties made in this Agreement, which representations and warranties will be deemed to have been made again at and as of the time of the Closing and will then be true in all material respects. 
	(b) The Issuer, the Borrower and the Lender will have performed and complied with all agreements and conditions required by this Agreement to be performed or complied with by such respective parties at or prior to Closing. 
	(c) The Bonds, the Bond Documents, the Mortgage Loan Documents and the Official Statement shall each have been executed and delivered by each of the parties thereto, shall be in full force and effect on and as of the Closing Date and shall not have been amended, modified or supplemented prior to the Closing except as may have been agreed to in writing by the Underwriter and no event of default shall exist under any such documents. 
	(d) The Lender shall have made its Mortgage Loan with respect to the Development, and FHA shall have initially endorsed the Mortgage Loan for FHA Insurance providing for a principal amount equal to $_____________ bearing interest at a rate of _____% per annum, and the Lender shall provide a letter confirming its authorization from Ginnie Mae to issue the Ginnie Mae Certificates. 
	(e) The Rating Agency shall have published and not withdrawn a rating with respect to the Bonds of "AAA" and such rating shall be in effect on the Closing Date, the documents delivered at the Closing shall satisfy the conditions to the continuance of such rating and no action shall have been taken or threatened with a view to the suspension or withdrawal of such rating as of the Closing. 

	10.2 In addition to the conditions set forth in Section 10.1, the obligations of the Underwriter to consummate at the Closing the transactions contemplated hereby are subject to receipt by the Underwriter of the following items: 
	(a) An approving opinion of McCall, Parkhurst & Horton L.L.P., as Bond Counsel, dated the Closing Date and addressed to or with a reliance letter to the Underwriter and the Issuer, together with a supplemental opinion of McCall, Parkhurst & Horton L.L.P., as Bond Counsel, satisfactory in form and substance to the Underwriter, dated the Closing Date and addressed to the Underwriter. 
	(b) An opinion or opinions of Balch & Bingham, LLP and Bryan Cave, LLP counsel to the Borrower satisfactory in form and substance to the Underwriter, dated the Closing Date and addressed to the Underwriter, the Issuer, the Trustee and Bond Counsel. 
	(c) An opinion of counsel to the Issuer, satisfactory in form and substance to the Underwriter, dated the Closing Date and addressed to the Underwriter, the Issuer, the Trustee and Bond Counsel. 
	(d) An opinion of ___________________, counsel to the Lender, satisfactory in form and substance to the Underwriter, dated the Closing Date and addressed to the Underwriter, the Issuer, the Trustee and Bond Counsel. 
	(e) An opinion of Peck, Shaffer & Williams LLP, counsel to the Underwriter, satisfactory in form and substance to the Underwriter. 
	(f) A certificate of the Issuer, dated the Closing Date and signed by an authorized official or officer of the Issuer, to the effect that (i) each of the Issuer's representations contained herein and in all other Issuer Documents, which representations will be deemed to have been made again at and as of the time of Closing, are true and correct in all material respects; (ii) the Issuer has performed and complied with all agreements and conditions required by this Agreement to be performed or complied with by it at or prior to the Closing; and (iii) such other matters as the Underwriter may request. 
	(g) A certificate of the Issuer, dated the Closing Date and signed by an authorized officer of the Issuer, in form and substance satisfactory to the Issuer, Underwriter and Bond Counsel, respecting certain tax matters as may be reasonably required by Bond Counsel to enable it to give its opinion. 
	(h) A certificate of the Borrower, dated the Closing Date and signed by its general partner, to the effect that (i) each of the Borrower's representations and warranties contained herein and in all Borrower Documents, which representations and warranties will be deemed to have been made again at and as of the time of Closing, are true and correct in all material respects; (ii) the Borrower has performed and complied with all agreements and conditions required by this Agreement to be performed or complied with by it at or prior to the Closing; (iii) since the date of the Official Statement and except as set forth therein, there has not been any material adverse change in its operations, financial or otherwise; and (iv) such other matters as the Underwriter may request. 
	(i) A certificate of the Borrower, dated the Closing Date and signed by its general partner, in form and substance satisfactory to the Underwriter and Bond Counsel, respecting certain tax matters as may be reasonably required by Bond Counsel to enable it to give its opinion. 
	(j) A certificate of the Lender, dated the Closing Date, and signed by an authorized officer of the Lender in substantially the form attached hereto as Exhibit C. 
	(k) A certificate of the Trustee, dated the Closing Date and signed by an authorized officer of the Trustee, in form and substance satisfactory to the Underwriter. 
	(l) A certificate of the Issuer, dated the Closing Date and signed by an authorized official or officer of the Issuer, to the effect that the information regarding the Issuer contained in the Official Statement under the headings "THE ISSUER" and "LITIGATION – Issuer" is true and correct in all material respects. 
	(m) Certified copies of the Borrower's organizational documents and resolutions of its general partners (if applicable) authorizing the execution and delivery of the Borrower Documents. 
	(n) Copies of the proposed forms of management agreement and residency agreement to be used by the Borrower. 
	(o) Certificates of the Manager, the architect and the contractor for the Development as to the information describing such parties in the Official Statement and their authority to enter into their respective agreements with respect to the Development. 
	(p) Confirmation from the Underwriter that it has received the sum of $________ (equal to the amount required to be paid by the Underwriter to the Trustee in accordance with Section 4.02(1) of the Trust Indenture) in immediately available funds from or on behalf of the Borrower to provide for the cash flow deposit to be made pursuant to the cash flow analysis prepared in connection with the rating of the Bonds. 
	(q) Such additional legal opinions, certificates, instruments and other documents as the Underwriter may reasonably deem necessary to evidence the truth and accuracy as of the Closing Date of the respective representations and warranties of the Issuer and the Borrower herein contained and of the Official Statement, and to evidence compliance by the Issuer and the Borrower with this Agreement and all applicable legal requirements, and the due performance and satisfaction by the Issuer, the Borrower and the Lender at or prior to such time of all agreements then to be performed and all conditions then to be satisfied by the Issuer, the Borrower and the Lender. 

	10.3 If any of the conditions set forth in Section 10.1 or 10.2 have not been met on the Closing Date, the Underwriter may, at its sole option, terminate this Agreement or proceed to Closing upon waiving any rights under this Agreement with respect to any such condition.  If this Agreement is terminated pursuant to this Section, no party will have any rights or obligations to any other, except as provided in Section 13. 

	Section 11. Actions and Events at the Closing. 
	(a) The Issuer will cause the Trustee to deliver the Bonds to the Underwriter, at the place set forth in Item 4 in Exhibit B.  The Bonds so delivered will be in the form required by the Trust Indenture, duly authenticated by the Trustee, and will be fully registered in the name of CEDE & Co., as nominee of The Depository Trust Company, New York, New York. 
	(b) The Issuer and the Borrower, as applicable, will deliver or cause to be delivered to the Underwriter at the place set forth in Item 4 in Exhibit B, or at such other place or places as the Issuer, the Borrower and the Underwriter may mutually agree upon, the materials described in Section 10.1 and Section 10.2. 
	(c) The Underwriter will deliver to the Trustee, for the account of the Issuer, a wire, payable in immediately available funds, in an amount equal to the purchase price of the Bonds as set forth in Item 2 of Exhibit B. 


	Section 12. Termination of Agreement. 
	(a) Legislative, executive or regulatory action or a court decision which, in the reasonable judgment of the Underwriter, casts sufficient doubt on the legality of obligations such as the Bonds or the exclusion of interest on obligations such as the Bonds from gross income for federal income tax purposes, so as to impair materially the marketability of the Bonds; 
	(b) Any action by the Securities and Exchange Commission or a court which would require any registration under the Securities Act, in connection with the issuance, placement or sale of the Bonds, or qualification of the Trust Indenture under the Trust Indenture Act of 1939, as amended; 
	(c) Any general suspension of trading in securities on the New York Stock Exchange or the establishment by the New York Stock Exchange, by the Securities and Exchange Commission, by any federal or state agency or by the decision of any court, of any limitation on prices for such trading, or any outbreak of hostilities or occurrence of any other national or international calamity or crisis, the effect of which on the financial markets of the United States shall be such as to make it impracticable for the Underwriter to proceed with the purchase and offering of the Bonds; 
	(d) Any event or condition which, in the judgment of the Underwriter, (i) renders untrue or incorrect, in any material respect as of the time to which the same purports to relate, the information contained in the Official Statement, or (ii) requires that information not reflected in the Official Statement should be reflected therein in order to make the statements and information contained therein not misleading in any material respect as of such time, or (iii) has a material adverse effect upon the marketability of the Bonds, or (iv) would materially and adversely affect the ability of the Underwriter to enforce contracts for the sale of the Bonds; or 
	(e) The rating of the Bonds shall have been downgraded or withdrawn by the Rating Agency. 


	Section 13. Fees and Expenses. 
	13.1 The Borrower shall pay to the Underwriter a fee in the amount of $________ (___% of the principal amount of the Bonds), plus reimbursement of the purchase premium of $____________, payable in immediately available funds on the Closing Date. 
	13.2 The Borrower shall pay the costs of issuance of the Bonds, including all expenses incident to the performance of the Underwriter's obligations hereunder, including, but not limited to, (i) the cost of the preparation, printing or other reproduction of this Agreement, the preliminary and final Official Statement, the Trust Indenture and the other Bond Documents in reasonable quantities for distribution; (ii) the cost of engraving, reproducing and signing the definitive Bonds; (iii) the reasonable fees and disbursements of all applicable legal counsel, including Bond Counsel, Lender's Counsel, Trustee's Counsel (if any), Issuer's Counsel and Underwriter's Counsel; (iv) the initial fees and costs of paying the Trustee and all paying agents, transfer agents and registrars; (v) the fees and expenses of the Issuer; (vi) cash flow preparation and certification fees and expenses; (vii) Rating Agency fees; (viii) Lender fees and related costs; (ix) CUSIP fees; (x) the cost of qualifying the Bonds for sale in various states chosen by the Underwriter and the cost of preparing or printing any Preliminary Blue Sky Survey and any Legal Investment Survey to be used in connection with such sale; and (xi) all other applicable fees of professionals hired in conjunction with the issuance of the Bonds. 
	13.3 The Underwriter will pay all expenses (other than those described in Section 13.2) incurred by the Underwriter in connection with its public offering and sale of the Bonds. 
	13.4 In the event that the Issuer, the Borrower or the Underwriter shall have paid obligations of the other as set forth in this Section, appropriate adjustments will promptly be made. 
	13.5 The Borrower shall indemnify the Issuer and the Underwriter with respect to the foregoing costs and expenses in the event that the purchase provided for herein is not consummated unless, insofar as indemnification of the Underwriter is concerned, such purchase is prevented at the Closing Date by the Underwriter's default. 

	Section 14. Indemnification. 
	14.1 The Borrower will indemnify and hold harmless the Issuer, the Lender and the Underwriter against any losses, claims, expenses (including, without limitation, to the extent permitted by law, reasonable attorneys' fees and expenses actually incurred), damages or liabilities, causes of action (whether in contract, tort or otherwise), suits, claims, demands and judgments of any kind, character and nature (collectively referred to herein as the "Liabilities"), joint or several, to which the Issuer, the Lender or the Underwriter may be threatened or become subject, caused by or directly or indirectly arising from or in any way relating to (i) the Bonds, the Development, the loan of the proceeds of the Bonds, this Agreement or any document related to the Bonds, the Development or the loan of the proceeds of the Bonds or any transaction or agreement, written or oral, pertaining to the foregoing, (ii) any untrue statement or alleged untrue statement of any material fact contained in the Official Statement, or any amendment or supplement thereto so long as the Borrower shall have participated in or agreed to any such amendment or supplement, or (iii) the omission or alleged omission to state in the Official Statement a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.  This indemnification provision shall not be construed as a limitation on any other liability which the Borrower may otherwise have to any indemnified person, provided that in no event shall the Borrower be obligated for double indemnification.  Notwithstanding the foregoing, the Borrower shall not be required to indemnify the Indemnified Parties for the negligence or willful misconduct of any Indemnified Party other than the Issuer, or for the bad faith, fraud or willful misconduct of the Issuer. 
	14.2 The indemnity agreements in paragraph 14.1 of this Section shall be in addition to any liability which any indemnifying party may otherwise have and shall extend on the same terms and conditions to each partner, principal, official, board member, officer, attorney or employee of such party and to each person, if any, who controls (as such term is used in Section 15 of the Securities Act of 1933 and Section 20 of the Securities Exchange Act of 1934, as amended) such party (the Issuer, the Lender, the Underwriter, and all of the foregoing indemnified parties being referred to individually as an "Indemnified Party" and collectively as the "Indemnified Parties"); provided, however, that an indemnifying party under paragraph 14.1 of this Section shall not be liable to the Underwriter under this Section to the extent that any such Liabilities arise out of or are based upon an untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in conformity with information furnished by the Underwriter expressly for use in the Official Statement; and provided further that no indemnifying party hereunder shall be liable for any settlement effected by an Indemnified Party without the written consent of the indemnifying party (which consent shall not be unreasonably withheld). 
	14.3 Promptly after receipt by an Indemnified Party under paragraph 14.1 of this Section of notice of the commencement of any action against such Indemnified Party in respect of which indemnity or reimbursement may be sought against any indemnifying party under any such paragraph, such Indemnified Party will notify the indemnifying party in writing of the commencement thereof; provided that any delay or failure to give such notification shall be of no effect except to the extent that the indemnifying party is prejudiced thereby. 
	14.4 In case any action, claim or proceeding, as to which the indemnifying party is to provide indemnification hereunder, shall be brought against the Indemnified Party and the Indemnified Party notifies the indemnifying party of the commencement thereof, the indemnifying party may, or if so requested by the Indemnified Party shall, participate therein or assume the defense thereof, with counsel reasonably satisfactory to the Indemnified Party; provided that, except as provided below, the indemnifying party shall not be liable for the expenses of more than one separate counsel representing the Indemnified Parties in the action, claim or proceeding. 
	14.5 If the indemnifying party shall not have employed counsel to have charge of the defense of the action, claim or proceeding, or if any Indemnified Party shall have concluded reasonably that there may be a defense available to it or to any other Indemnified Party which is different from or in addition to those available to the indemnifying party or to any other Indemnified Party (hereinafter referred to as a "separate defense"), (i) the indemnifying party shall not have the right to direct the defense of the action, claim or proceeding on behalf of the Indemnified Party, and (ii) legal and other expenses incurred by the Indemnified Party (including without limitation, to the extent permitted by law, reasonable attorney's fees and expenses actually incurred) shall be borne by the indemnifying party; provided, that an indemnifying party shall not be liable for the expenses of more than one additional separate counsel for each Indemnified Party with respect to such separate defenses.  For the purpose of this paragraph, an Indemnified Party shall be deemed to have concluded reasonably that a separate defense is available to it or any other Indemnified Party if (a) such Indemnified Party shall have requested an unqualified written opinion from Independent Counsel to the effect that a separate defense exists, and such Independent Counsel shall have delivered such opinion to the Indemnified Party within ten (10) days after such request or (b) the indemnifying party agrees that a separate defense is so available.  For purposes of this paragraph, Independent Counsel shall mean any attorney, or firm or association of attorneys, duly admitted to practice law before the supreme court of any state and not a full-time employee of any Indemnified Party.  Nothing contained in this paragraph 14.5 will preclude any Indemnified Party, at its own expense, from retaining additional counsel to represent such party in any action with respect to which indemnity may be sought from the Borrower hereunder.  Notwithstanding anything to the contrary, the Issuer may employ its own counsel (whether one or more separate counsel) in any manner it deems appropriate and the Borrower shall indemnify the Issuer for all costs of such counsel. 
	14.6 In order to provide for just and equitable contribution in circumstances in which the indemnity provided for in paragraph 14.1 or 14.2 of this Section 14 is for any reason held to be unavailable, the Borrower and the Indemnified Party (other than the Issuer) shall contribute proportionately to the aggregate Liabilities to which the Borrower and the Indemnified Party (other than the Issuer) may be subject, so that the Indemnified Party (other than the Issuer) is responsible for that portion represented by the percentage that the fees paid by the Borrower to the Indemnified Party (other than the Issuer) in connection with the issuance and administration of the Bonds bears to the aggregate offering price of the Bonds, with the Borrower responsible for the balance; provided, however, that in no case shall the Indemnified Party be responsible for any amount in excess of the fees paid by the Borrower to the Indemnified Party in connection with the issuance and administration of the Bonds. 
	14.7 The Indemnified Parties, other than the Underwriter and the Issuer, shall be considered to be third-party beneficiaries of this Agreement for purpose of this Section 14.  The provisions of this Section 14 will be in addition to all liability which the Borrower may otherwise have and shall survive any termination of this Agreement, the offering and sale of the Bonds and the payment or provisions for payment of the Bonds. 

	Section 15. No Pecuniary Liability of Issuer. 
	Section 16. Limitation of Liability. 
	Section 17. Miscellaneous. 
	17.1 All notices, demands and formal actions hereunder will be in writing and mailed, telecopied or delivered to the following address or such other address as either of the parties shall specify: 
	17.2 This Agreement will inure to the benefit of and be binding upon the parties hereto and their successors and assigns and, except as provided in Sections 14, 18 and 19, will not confer any rights upon any other person.  The terms "successor" and "assigns" will not include any Underwriter of any of the Bonds from the Underwriter merely because of such purchase. 
	17.3 This Agreement may not be assigned by any of the parties hereto prior to the Closing. 
	17.4 If any provision of this Agreement is held or deemed to be or is, in fact, inoperative, invalid or unenforceable as applied in any particular case in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provision of any constitution, statute, rule of public policy, or any other reason, such circumstances will not have the effect of rendering the provision in question inoperable or unenforceable in any other case or circumstance or of rendering any other provision or provisions of this Agreement invalid, inoperative or unenforceable to any extent whatever. 
	17.5 This Agreement will be governed by and construed in accordance with the laws of the State of Texas. 
	17.6 This Agreement may be executed in several counterparts, each of which will be regarded as an original and all of which will constitute one and the same document. 

	Section 18. Limitation on Claims. 
	Section 19. HUD Requirements. 
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	ENFORCEABILITY OF REMEDIES 
	MISCELLANEOUS 
	Section 1. Definitions; Scope of this Agreement. 
	(A) All terms capitalized but not otherwise defined herein shall have the meanings assigned to those terms in the Indenture and the Loan Agreement, as those agreements are amended and supplemented from time to time.  Notwithstanding the foregoing, the term "Dissemination Agent" shall originally mean the Trustee, or any successor trustee under the Indenture; any such successor dissemination agent shall automatically succeed to the rights and duties of the Dissemination Agent hereunder, without any amendment hereto.  The following capitalized terms shall have the following meanings: 
	(i) Principal and interest payment delinquencies; 
	(ii) Non-payment related defaults; 
	(iii) Unscheduled draws on debt service reserves reflecting financial difficulties; 
	(iv) Unscheduled draws on credit enhancements reflecting financial difficulties; 
	(v) Substitution of credit or liquidity providers, or their failure to perform; 
	(vi) Adverse tax opinions or events affecting the tax-exempt status of the Bonds;  
	(vii) Modifications to rights of security holders; 
	(viii) Bond calls, except for mandatory scheduled redemptions not otherwise contingent upon the occurrence of an event;  
	(ix) Defeasances; 
	(x) Release, substitution or sale of property securing repayment of the securities; 
	(xi) Rating changes; 
	(xii) The cure, in the manner provided under the Indenture, of any payment or nonpayment related default under the Indenture; and 
	(xiii) The issuance of any Additional Bonds or other indebtedness on a parity with the Bonds. 


	Section 2. Disclosure of Information. 
	(A) General Provisions.  This Agreement governs the Borrower's direction to the Dissemination Agent with respect to information to be made public.  In its actions under this Agreement, the Dissemination Agent is acting not as Trustee but as the Borrower's agent; provided that the Dissemination Agent shall be entitled to the same protection in so acting under this Agreement as it has in acting as Trustee under the Indenture as fully as if the applicable provisions of the Indenture and the Loan Agreement were set forth herein.  The Borrower and the Dissemination Agent acknowledge that the Issuer has undertaken no responsibility with respect to any reports, notices or disclosures provided or required under this Agreement, and has no liability to any person, including any Bondholder, with respect to any such reports, notices or disclosures.  
	(B) Information Provided to the Public.  Except to the extent this Agreement is modified or otherwise altered in accordance with Section 3 hereof, the Borrower shall make or cause to be made public the information set forth in subsections (1), (2) and (3) below: 
	(1) Annual Financial Information and Operating Data.  Annual Financial Information and Operating Data at least annually not later than 150 days after the end of each fiscal year of the Borrower beginning with fiscal year ending December 31, 2010 and continuing with each fiscal year thereafter, for which the information is provided taking into account the Turn Around Period. 
	(2) Material Events Notices.  Notice of the occurrence of a Material Event. 
	(3) Failure to Provide Annual Financial Information or Operating Data.  Notice of the failure of Borrower to provide the Annual Financial Information or Operating Data by the date required herein. 


	(C) Information Provided by Dissemination Agent to Public. 
	(1) The Borrower directs the Dissemination Agent on its behalf to make public in accordance with subsection (D) of this Section 2 and within the time frame set forth in clause (3) below, and the Dissemination Agent agrees to act as the Borrower's agent in so making public, the following: 
	(a) the Annual Financial Information and Operating Data received from the Borrower; 
	(b) Material Event occurrences of which the Dissemination Agent receives notice from the Borrower; 
	(c) the notices of failure to provide information which the Borrower has agreed to make public pursuant to subsection (B)(3) of this Section 2 to the extent of the Dissemination Agent's actual knowledge thereof; 
	(d) such other information as the Borrower shall determine to make public through the Dissemination Agent at the Borrower's additional expense and shall provide to the Dissemination Agent in the form required by subsection (C)(2) of this Section 2.  If the Borrower chooses to include any information in any Annual Financial Information report or in any notice of occurrence of a Material Event, in addition to that which is specifically required by this Agreement, the Borrower shall have no obligation under this Agreement to update such information or include it in any future Annual Financial Information report or notice of occurrence of a Material Event; and 

	(2) The information which the Borrower has agreed to make public shall be in the following form: 
	(a) as to all notices, reports and financial statements, if any, to be provided to the Dissemination Agent by the Borrower, in the form required by the Indenture or the Loan Agreement or other applicable document or agreement and in form suitable for dissemination to the public hereunder; and 
	(b) as to all other notices or reports, in such form as the Dissemination Agent shall deem suitable for the purpose of which such notice or report is given and in form suitable for dissemination to the public hereunder. 

	(3) The Dissemination Agent shall make public the Annual Financial Information and the Operating Data received from the Borrower, the Material Event occurrences of which notice has been received from the Borrower and notice of the failure to provide the Annual Financial Information and Operating Data of which the Dissemination Agent has actual knowledge within the applicable Turn Around Period. Notice of the failure to provide the Annual Financial Information and/or Operating Data shall be in substantially the form of Exhibit A hereto.  Notwithstanding the foregoing, Annual Financial Information, Operating Data and notice of Material Events shall be made public on the same day as notice thereof is given to the Bondholders of outstanding Bonds, if required in the Indenture, and in any event shall not be made public before the date of such notice.  If on any such date, information required to be provided by the Borrower to the Dissemination Agent has not been provided on a timely basis, the Dissemination Agent shall make such information public as soon thereafter within the applicable Turn Around Period as it is provided to the Dissemination Agent. 


	(D) Means of Making Information Public. 
	(1) Information shall be deemed to be made public by the Borrower or the Dissemination Agent under this Agreement if it is transmitted as provided in subsection (D)(2) of this Section 2 by the following means: 
	(a) to the Bondholders of outstanding Bonds, by the method prescribed by the Indenture; 
	(b) in an electronic format as prescribed by the MSRB, accompanied by identifying information as prescribed by the MSRB; and/or 
	(c) to the SEC, by (i) electronic facsimile transmissions confirmed by first class mail, postage prepaid, or (ii) first class mail, postage prepaid; provided that the Borrower or the Dissemination Agent is authorized to transmit information to the SEC by whatever means are mutually acceptable to the Dissemination Agent or the Borrower, as applicable, and the SEC. 

	(2) Information shall be transmitted to the following: 
	(a) all Annual Financial Information and Operating Data shall be transmitted to the MSRB through the EMMA System; 
	(b) notice of all Material Event occurrences and all notices of the failure to provide Annual Financial Information or Operating Data within the time specified in Section 2(B)(1) hereof shall be transmitted to the MSRB through the EMMA System;  
	(c) all information described in clauses (a) and (b) shall be made available to any Bondholder upon written request, but need not be transmitted to the Bondholders who do not so request; and 
	(d) to the extent the Borrower is obligated to file any Annual Financial Information or Operating Data with the MSRB pursuant to this Agreement, such Annual Financial Information or Operating Data may be set forth in the document or set of documents transmitted to the MSRB through the EMMA System, or may be included by specific reference to documents available to the public on the EMMA System or filed with the SEC. 



	(E) Dissemination Agent Compensation.  The Borrower shall pay or reimburse the Dissemination Agent for its fees and expenses for the Dissemination Agent's services rendered in accordance with this Agreement as provided in the Loan Agreement and the Indenture. 
	(F) Indemnification of Dissemination Agent.  In addition to any and all rights of the Dissemination Agent or the Issuer to reimbursement, indemnification and other rights pursuant to the Indenture or the Loan Agreement or under law or equity, the Borrower shall indemnify and hold harmless the Dissemination Agent and the Issuer and their respective officers, directors, employees and agents from and against any and all claims, damages, losses, liabilities, reasonable costs and expenses whatsoever (including reasonable attorney fees actually incurred) which such indemnified party may incur by reason of or in connection with the Dissemination Agent's performance under this Agreement; provided that the Borrower shall not be required to indemnify the Dissemination Agent for any claims, damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused by the willful misconduct or gross negligence of the Dissemination Agent in such disclosure of information hereunder.  The obligations of the Borrower under this Section shall survive resignation or removal of the Dissemination Agent and payment of the Bonds. 

	Section 3. Amendment or Waiver. 
	Section 7. HUD Requirements.   
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	The bonds to be issued are repayable only from rents generated by the apartment complex and for which the full faith and credit of the City of Austin or the Austin Housing Finance Corporation is not pledged. 
	 




