RENTAL HOUSING DEVELOPMENT ASSISTANCE (RHDA)

Application for Rental Development Financing

PLEASE NOTE: AHFC Reserves the right to fund projects at a lower amount than requested, and the right
to deny applications that do not coincide with the City’s FY 2012-13 Action Plan goals and policy
direction from the Austin City Council.

Project Name: Cross Creek Apartments

City of Austin
Project Address: 1124 Rutland Drive Zip Code 78758 FEB 2 1 2014
Total # units in project/property: 200

NHCD / AHFC

Total # units to be assisted with RHDA Funding:200

Project type: X Acquisition QORehabilitation ONew construction QRefinance UWRent Buy-Down

Amount of funds requested: $2,000,000 Terms Requested: 1% payable from cash flow

Role of applicant in Project (check all that apply): X Owner X Developer Q0 Sponsor

1. Applicant Information (If applicant is not acting as the developer, please provide all of the information below
for the developer as well as for the applicant. If the developer involves multiple entities, is a partnership or joint
venture, please provide duplicative information for each, and identify the entity that will serve as the “lead”
organization).

TMG-TX Austin II, L.P.
Name

14107 20" Avenue, Suite 507
Street Address

Whitestone, NY 11357 212/661-5015

City State, Zip Telephone #

Royce Mulholland 212/661-5015 rmulholland@tmg-housing.com
Contact Person Contact Telephone # E-mail address

Federal Tax ID Number or SS# I o The Mulholland Group, LLC).

The applicant/developer certifies that the data included in this application and the exhibits attached
hereto are true and correct. Unsigned/undated submissi will not be'considered.

The Mulholland Group, LLC
Legal Name of Developer/Entity

%//Lf//azo' /"f President/CEQO

Title

Signatureof

Date
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2. A. Non-profit applicants/developers, attached copies of the following:

A “certificate of status” issued by the Texas Secretary of State.

Federal IRS certification granting non-profit tax-exempt status.

Certified financial audit for most recent year which include the auditor’'s opinion and
management letters.

4. Board resolution approving the proposed project and authorizing the request for funding

wWN =

B. For-profit applicants/developers, attach copies of the following:
1. For Corporations, Limited Partnerships, and Limited Liability Companies, a copy of a “certificate of
status” issued by the Texas Secretary of State.
2. A current financial statement

3. Proof of sufficient reserves or a line of credit available, if necessary, in order to complete the proposed
project.

The Mulholland Group, LLC is the developer of the project and has site control. A certificate of Status for The
Mulholland Group, LLC is attached. The project will be sold into a partnership, which is a to be formed entity.

Royce Mulholland will be the managing member of the GP entity. A current financial statement for Mr.
Mulholland is attached. Item 3 does not apply.
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Nandita Berry

Secretary of State

Corporations Section
P.O.Box 13697
Austin. Texas 78711-3697

Certificate of Fact

The undersigned, as Secretary of State of Texas, does hereby certify that the document, Application for
Registration for The Mulholland Group, LLC (file number 801090950), a DELAWARE, USA,
Foreign Limited Liability Company (LLC), was filed in this office on February 25, 2009.

It is further certified that the entity status in Texas is in existence.

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on January 29, 2014.

/‘/ﬁﬂﬁlflﬁ'ﬂ‘?

Nandita Berry
Secretary of State

Come visit us on the internet at htip:/\www.sos.slate.1x.us’
Phone: (512) 463-3555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10264 Document: 526897490003



Project Type (Please check any that apply.) This project is considered:

X Traditional Rental Housing (serving low-income households, and resident services may or may
not be provided)

Transitional Housing (case management services provided and residency limited to a certain
length of time, usually no more than 24 months)

X Permanent Supportive Housing (Considered long-term rental housing for very low-income
families and individuals who are among the hardest to serve and who are most vulnerable to
homelessness. This type of housing provides case management services to residents as needed).

If you checked Permanent Supportive Housing, please complete the information below.

A. Types of proposed PSH Units: Multi-family X Single-family
B. Numbers of proposed PSH Units:
200 Total Number of Units in project
200 Total Number of RHDA-assisted Units Proposed (include PSH units and non-PSH
units)
10 Total Number of Permanent Supportive Housing (PSH) Units Proposed

C. Check the population or sub-population(s) proposed to be served and indicate the
number of units dedicated to that population or sub-population.

Individuals or families headed by individuals that are:

1._ X Chronically homeless as established in the HEARTH Act (Homeless Emergency and
Rapid Transition to Housing Act of 2009) found at 24 CFR Part 577.
NUMBER OF UNITS 10
2 Households that would otherwise meet the HUD definition of chronically homeless

per the HEARTH Act, but have been in an institution for over 90 days, including a jail,
prison, substance abuse facility, = mental heaith treatment facility, hospital or other similar
facility.

NUMBER OF UNITS

3. Unaccompanied youth or families with children defined as homeless under other
federal statutes who:
a. have experienced a long-term period without living independently in permanent
housing;
b. have experienced persistent instability as measured by frequent moves over such
period; and
c. can be expected to continue in such status for an extended period of time because of
chronic disabilities, chronic physical health or mental health conditions, substance
addiction, histories of domestic violence or childhood abuse, the presence of a child or
youth with a disability, or multiple barriers to employment.
NUMBER OF UNITS

4, A single adult or household led by an adult ‘aging out’ of state custody of the
foster care or juvenile probation system, where the head of household is homeless or at-
risk of homelessness.

NUMBER OF UNITS

5. Any other population not defined above but who would otherwise be eligible for or
need permanent supportive housing services.
NUMBER OF UNITS

NOTE: APPLICANTS CHECKING C.1, C.2, C.3, or C.4 ABOVE MUST COLLECT AND REPORT
INFORMATION INTO THE HOMELESS MANAGEMENT INFORMATION SERVICE
(HMIS)
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Project Description. Provide a brief project description that addresses items “A” through “L"” below.

a.

Describe the tenant population, income levels, and services, if any, to be provided to or made available
to residents.

Include the type of structure (multi-family or single-family), number and size of units in square feet.
Indicate whether the property is occupied at the time this application is being submitted.

Indicate whether the project meets the requirements of the City’'s Vertical Mixed-Use (VMU) Ordinance,
or is in a Planned-Unit Development (PUD) or Transit Oriented Development (TOD).

Indicate whether the project will preserve existing affordable rental units.

If there are existing structures, provide documentation from the taxing authority or another third-party
source indicating the year the structure was built.

Indicate the number of units reserved for Housing Choice Voucher holders (Section 8).

Indicate the number of units that are or will be made accessible and adaptable for persons with
mobility, sight or hearing disabilities.

Demonstrate the Project’s compatibility with current Neighborhood Plan (if applicable).

Summarize the key financials of the project, clearly indicating the total project cost, the amount and

intended use of AHFC funds being requested, and the amount(s) and provider(s) of other funding and
the stage of those funding commitments.

Please attach the following to the description of the above items:

k.

A map (8 2" x 11") indicating the property location and the distance to the nearest Capital Metro
Transit Stop to which residents will have access. ATTACHED.

Locate on the “Opportunity Map of Austin” the census tract in which the property lies. The map is
attached to the Program Guidelines. ATTACHED.
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Project Description

Cross Creek is a 200-unit multifamily acquisition and rehabilitation project located on Rutland
Drive in North Austin. Built in 1979 (see attached verification from TCAD), the proposed project
will be affordable to households earning 60% or less of Austin’s median income, scaled by family
size, Of the 200 units, 10 will be operated as Permanent Supportive Housing by Front Steps, a
local nonprofit that serves chronically homeless individuals and operates the ARCH - downtown’s
homeless shelter. Front Steps is our current partner at The Palms on Lamar. A full array of
supportive services will be provided to those tenants in the PSH program. These are described in
detail later in this application. Ten additional units will be set aside for tenants earning 30% or
less of the median income and who hold PHA or other tenant-based rental vouchers.

The project’s 200 units are scattered throughout 18 buildings. The project contains 160 one
bedroom and 40 two bedroom units. Of the 160 one bedrooms, 40 are loft units with a bedroom
on a second floor. Unit sizes range from 575 square feet to 1008 square feet, with an average
size of 790 square feet. A unit mix is attached to this application as well as preliminary
renderings showing “before and after” depictions of the buildings.

As of December 31, 2013, the project was 95% occupied.

The project is not located in any VMU, PUD or TOD districts. However, it is centrally located and
very near public transit and significant amenities including, a city park, a new YMCA and a full
service HEB Grocery store.

Cross Creek is not currently subsidized. The units are “de facto” affordable housing. The
proposed project would bring this housing up to standard and add 200 units to Austin‘s long-
term affordable housing stock.

Cross Creek will accept Housing Choice Vouchers in any of its units but ten will be specifically
reserved for voucher holders (in addition to those occupied by PSH participants).

Ten percent, or 20 units will be made accessible for persons with mobility impairments and
another 2 units or two percent will be made accessible for persons who have sight or hearing
disabilities. 80 units, or 100% of the one story, ground floor units will be adaptable. The project
contains 80 ground floor units, 80 upstairs units and 40 one bedroom loft units that are two-
stories.

Cross Creek falls in the North Austin Civic Association (NACA) Neighborhood Planning Area, the
plan was adopted in 2000 and Cross Creek was already in existence at that time. It is shown as
multi family on the Future Land Use Map. The number one goal of the NACA plan is to “protect
and enhance the existing neighborhood through code enforcement and property maintenance
activities”. Improving poorly maintained structures are a major theme through out the plan.
Excerpts from the plan showing these goals are attached. Clearly, the renovation of Cross Creek
would fit with this theme. And in fact, of the apartments located in the area, Cross Creek is one
of the few that has not been renovated in recent years. We value our neighborhood partners and
have worked with NACA in the past, as we renovated The Palms on Lamar, which is also in the
NACA boundaries. We have communicated our plans to NACA and will continue to seek input
and feedback from the neighborhood as our plans proceed.

Total project costs are estimated to be $17.69 Million. Acquisition is $8.45 million, and
rehabilitation costs are estimated at $5.65 Million; the remainder is soft costs and financing
fees. A full Sources and Uses is attached later in the application. We are requesting $2 million
from the City of Austin in the form of a low interest loan paid from cash flow to go towards the
acquisition of the property. This will allow us to acquire the property in a timely manner while
we apply for Bond proceeds and 4% tax credits to complete the financing. Greystone will provide
the bridge loan and CREA will provide equity to the project. Letters of commitment are attached
to this application.
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— Proposed 30" wood frame

parapet

Rebuild balcony roof

Rebuild white stucco shadow box

@ existing windows

Proposed Hardi siding, painted

vibrant calor

[

i

Proposed white stucco

shadow boxes

~ Proposed white stucco shadow

Rebuild existing stairs

Rebuild existing stairs -
and entrance balconies

box @ new windows

and entrance balconies

Proposed Perspeciive

SK3
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5. Site Control and Demonstration of Value

Include evidence of site control such as a warranty deed or an current earnest money contract, and provide a real
estate appraisal or current tax documentation that substantiates the value of the project.

A Contract for Sale is attached in Tab 3.
An Appraisal is provided as a separate document.

RHDA Project Proposal Application - Page 5 of 18 — Revised 1-12-2013



Zoning

Include a letter from the City of Austin’s Planning and Development Review Department (PDRD) verifying that
the current zoning of the site for the proposed project is compatible with the anticipated use, or include
documentation verifying that a request to change current zoning has been submitted to PDRD. Should the
project be approved for funding, the appropriate zoning must be in place prior to execution of loan documents.

ATTACHED
7. S.M.A.R.T. Housing™. Include a copy of the letter that indicates the project has been reviewed and meets
S.M.A.R.T. Housing™ requirements.
ATTACHED
8. Development Team and Capacity. Identify below the persons or entities anticipated to be involved in the

project, such as lenders, attorneys, accountants, architects, engineers, general contractor, sub-contractors,
property managers and consultants. Also, indicate if any person or entity involved is certified by the City of
Austin as a minority or women-owned business enterprise (MBE/WBE), or if any of the entities are also
non-profit organizations.

Please also provide narrative information about the skills you or your development team members
have in the following areas:

a. project management,
b. market analysis,
C. site selection and control,
d. planning and construction,
e, design, architecture and engineering,
f. legal and accounting,
g. federal funding rules and
h. other funding source rules (e.g. Low Income Housing Tax Credits).
MBE? WBE? Non-
. (Mark | (Mark profit?
Name and Contact Information X if X if (Mark X
Yes) Yes) if Yes)
Owner To Be Formed Entity, Controlled by Developer
Deveioper The Mulholland Group, LLC
Architect Martin Barrera, AIA X
Engineer TBD
Construction Greystone & Company
Lender
Other Greystone & Company
Lenders
Attorney Weiss Eubanks
Accountant Cohn Reznick
General F&B Development and Construction X
Contractor Frank Fuentes
Consultant (if Sarah Andre, Structure Development X
Applicable)
Property TMG Management, LLC
Management
Provider
Other: Front Steps X
Landscape Garcia Design, Inc. X
Design:

RHDA Project Proposal Application - Page 6 of 18 — Revised 1-12-2013



CITY OF AUSTIN - ZONING VERIFICATION LETTER

For questions concerning zoning compliance or any development criteria contact the Development Assistance
Center of the City of Austin at (512) 974-6370.

This letter is to verify that the parcel listed is covered by the listed zoning classification on the
date the letter was created.

Party Requesting Verification

Name: J.T. Harechmak
Mailing Address:
702 San Antonio St.
Austin, TX. 78702

Tax Parcel Identification Number

Agency: TCAD
Parcel ID: 0243160302

Zoning Classification(s) Find definitions at http://www.austintexas.gov/page/zoning-districts
MF -2 -NP
Zoning Case Number(s) Look up case info at https:/www.austintexas.gov/devreview/a_gueryfolder_permits.jsp

Cl4-01-0037

Zoning Ordinance Number(s) Look up ordinances at http://austintexas.gov/edims/search.cfm

010524-94

For Address Verification visit:
http://austintexas.gov/addressverification

To access zoning ordinance documentation visit:
http://austiniexas.gov/edims/search.cim

To access zoning overlay documentation (Land Development Code Chaper 25-2 Division 6) visit:
http://austintexas.gov/department/austin-city-code-land-development-code
http://austintexas.gov/department/zonin

This letter was produced by the City of Austin Communication Technology Management Department on behalf of the
Planning and Development Review Department.

I, Tony Castro, of the Communications and Technology Management Department for the City of Austin, do hereby
certify that the above information reflects the data and records on file in this office.

7
S Svaa

1/28/2014 741328




City of Austin

P.O. Box: 1088, Austin, TX 78767
www.cil vtybmlin.org/ housing

Neighborhood Housing and Community Development Department

January 31, 2014

S.M.A.R.T. Housing Certification
The Mulholland Group, LL.C- Ctoss Creek Apartments-1124 Rutland Drive
(id #65637)

TO WHOM IT MAY CONCERN:

The Mulholland Group, LLC (development contact: Royce Mulholland  (212-661-5771,
rmulholland@tmg-housing.com) has submutted a2 S.M.A.R.T. Housing application for the rehabilitation of
a 200 unit multi-family development at 1124 Rutland Drive in the North Austin Civic Association
Neighborhood Planaing Area. The project will be subject to a fifteen (5) year affordability period after
issuance of certificate of occupancy. PLEASE NOTE THAT THE CERTIFICATION IS
CONDITIONAL ON THE PROJECT SECURING A RATING FROM THE AUSTIN
ENERGY GREEN BUILDING PROGRAM.

NHCD certifies that the proposed construction meets the SM.A.RT. Housing standards at the pre-
submittal stage. Since 90% of the units (180 units) will serve households at or below 60% Median Family
Income (MFI) and the remaining 10% of the units (20 units) serving households at 30% MFI or below,
the development will be eligible for 100% waiver of the fees listed in Exhibit A of the SM.ART.
Housing Resolution adopted by the City Council. The expected fee waivers include, but are not limited
to, the following fees:

Capital Recovery Fees Site Plan Review Land Status Determination
Building Permit Misc. Site Plan Fee Building Plan Review
Concrete Permit Construction Inspection Parkland Dedication (fy
Electrical Permit Subdivision Plan Review separate ordinancé)
Mechanical Permit Misc. Subdivision Fee

Plumbing Permit Zoning Verification

In addition, the development must:
¢ Pass a final inspecton and obtain a signed Final Approval from the Green Building Program.
{Separate from any other inspections required by the City of Austin or Austin Energy. Contact
Katherine Murray 482-5351).
¢ Dass a final inspection to certify that accessibility standards have been met.

The applicant must demonstrate compliance with the reasonably-priced standard after the completion of
the units, or repay the City of Austin in full the fees waived for this S.M.A.R.T. Housing certification.

lease contact me at 974-3154 if you need additional information.

ATOLL

JavierV. Delgado
Neighborhood Housing and Community Development

Ce: Laurie Shaw, Capital Metro Bryan Bomer, AEGB Alma Molieri, PDRD
Maurcen Meredith, PDRD Gina Copic, NHCD Susan Kinel, NHICD
M. Simmons-Stith, PDRD Chris Yanez, PARD Stephen Castleberry, PDRD
Kath. Murry, Austin Encrgy Heidi Kasper, AEGB George Zapalac, PDRD

Robby McArthur, AWU Danny McNabb, WPDR Cande Coward, PDRD



8. CROSS CREEK DEVELOPMENT TEAM

Brief Bios for the team are provided here, as applicable. Information on the Developer and
Management Team follow this section.

1.

TMG -TX Austin II, L.P.- Developer-Delaware Limited Partnership-#26-4017912- Address: 141-07
Twentieth Avenue, Whitestone, NY 11357-(212)661-5015 (Phone)-(212)-661-5771

TMG Management, LLC—Management Company-141-07 Twentieth Avenue, Whitestone, NY
11357--(212)661-5015 (Phone)-(212)-661-5771 (Fax)

Fuentes Design & Construction-Frank Fuentes-Contractor. Frank Fuentes is one of the four-
member management team that has positioned F & B as a leader in commercial, multi-family and
residential construction in Central Texas. His vision and leadership have helped the company grow
exponentially since it was founded in 2003. Mr. Fuentes has been listed among the Top 100 Latino
Businessmen since 1999 and in 2000, Mr. Fuentes received the Hispanic Achievement Award for
Business Entrepreneurship from Hispanic Business Magazine. The company, subsidiaries and the
partners combined have a bonding capacity of $150,000,000. Mr. Fuentes is one the founders of
the U.S. Hispanic Contractors Association, and has continued to lead the organization as its
chairman. Until recently, he was a member of the Board of Adjustment for the City of Austin for
almost 12 years, six of which he served as chair. He was appointed to the Advisory Board of Small
Business for the U.S. Department of Energy in 2005. Fuentes resides in Austin, Texas.

Martin Barrera, AIA +LEED AP-Architect-1000 East Cesar Chavez Street-Suite 200-Austin, Texas,
78702-(512)473-0055 (Phone)-(512)600-4842 (Fax). Martin Barrera, Architect was founded in
2006. Mr. Barrera offers a broad spectrum of architectural services, with a focus on sustainable
Design and Urban Development. Over the years, many of Mr. Barrera’s projects have been
focused on children and education. From his work on an environmental learning center for
disadvantaged urban youth, to Escuelita del Aima’s successful relocation, to his role as Co-Vice
President of the Maplewood Elementary PTA, Martin’s commitment to children and education is
evident.

Mr. Barrera is the past Planning and Zoning Committee Chair of the Cherrywood  Neighborhood
Association, and frequently participates in design charrettes and competitions that have
community impact, such as the Gus Garcia Park Ideas Competition and the Texas Grow Home
Competition that generated ideas for dozens of emergency housing designs for future
hurricane victims.

Engineer-TBD

Garcia Design Inc.-Robert C. Garcia-Landscape Architect-11500 Metric Blvd. Bldg., M-1, Suite 150,
Austin, Texas, 78758-(512)892-0353 (phone)-(512)821-2085 (Fax). Garcia Design Inc. was
established in 1996 as a Texas corporation and has been in continuous operation in Austin, Texas
since that time. The firm has extensive experience in the following areas of design: (1) Parks,
Recreations and Open Space (2) Commercial and Residential Land Development (3) Landscape
Architectural Design for Schools, Institutions and Cultural Facilities and (4) Site & Landscape
Design for Transportation & Transit Facilities. Mr. Garcia has several years of professional
experience having been licensed to practice since 1985. Garcia Design, Inc. has the technical
ability to handle small and large projects from feasibility analysis, conceptual design, construction
plans and specifications, permits/code compliance through construction administration.

Cohn, Reznick, Accountants

Established in 1919, by Julius H. Cohn, one of the country's first certified public accountants. Cohn
merged with Reznick Fedder & Silverman, in 1977. The firm is an established national leader in
the affordable housing arena. CohnReznick has offices from Boston to Los Angeles and provides a
complete range of services to both public and private companies across numerous industries. See



more at: http://cohnreznick.com/about/our-history#sthash.yjfzZvVQr0.dpuf

Greystone & Company, Inc.-John Morales, CPA, Underwriters--152 West 57 Street-60" Floor,
New York, NY, 10019-(212)649-9727 (Phone)-(212)649-9701 (Fax). Greystone has been a real
estate lending organization for over two decades. From their roots as a workout specialist for
distressed FHA loans, they have continuously expanded their capabilities to become a full-service
multifamily housing and healthcare facility lender. Their national team of professionals has built a
strong, collaborative relationship with Fannie Mae, Freddie Mac and HUD, enabling them to move
quickly and achieve the financing needs for the developer without costly delays. Greystone’s
capital markets expertise enables them to deliver competitive pricing and superior execution,
getting the most cos-effective results.

City Real Estate Advisors (CREA), Equity Provider.

In 2001 Jeffrey Whiting formed City Real Estate Advisors (CREA) out of City Securities
Corporation, Indiana’s oldest and largest independent, full-service investment firm. Today CREA is
now a wholly owned subsidiary of City Financial Corporation, the privately held holding company
of City Securities Corporation, City Real Estate Advisors, and City Securities Insurance, LLC.

CREA is a national syndicator with acquisition offices across the country and we have a wide and
growing investor base, both of which provide diversification and access. Since 2001, CREA has
raised and closed over $1.5 billion in LIHTC equity in national funds, proprietary funds, secondary
opportunities, and direct placements. The CREA portfolio outperforms national averages. In fact,
property performance is consistently above pro-forma. Given the number of properties in the
historically challenging Midwest alone, we believe this is a significant achievement as well as a
differentiator in the market.



10.

Development Schedule. Complete the grid below. You may re-order the steps according to the appropriate
sequence for your project and to add in any other significant steps integral to your project’s development. If
the multiple properties are involved, provide a development schedule for each property.

DATE(S)
Acquisition and/or holding_ March 18, 2014
Environmental and/or historic review (AHFC) December 2013

Appraisal, Physical Condition Report

Securing and packaging project financing

January 13, 2014

Construction Specifications and Cost estimates

February 21, 2014

Construction Bids

March 15, 2014

Construction Start

May 15, 2014

Anticipated Draws (list all)

Monthly

End Construction

September 1., 2015

Start of Rent-up

Continuous -~ in place rehab

Completion & Operation

September 1, 2015

Accessible and Adaptable Units. Indicate the number of units proposed to be accessible and adaptable
for persons with mobility, sight and hearing disabilities as required by RHDA Program Guidelines.

20 Units adaptable for persons with mobility disabilities.

10 Units accessible for persons with mobility disabilities

20 Units adaptable for persons with sight and hearing disabilities

4 Units accessible for persons with sight and hearing disabilities

RHDA Project Proposal Application - Page 7 of 18 — Revised 1-12-2013




11. Developer Capacity. Provide narrative information on recent, similar, and successful experience in
affordable housing development. Include experience using muitiple fund sources, managing affordable rental
developments, and previous working history with the Austin Housing Finance Corporation.

RHDA Project Proposal Application - Page 8 of 18 — Revised 1-12-2013



The Muilholland Group, LLC

The Mulholland Group, LLC (TMG) commenced business in late 1991 raising equity for low and
moderate-income projects, primarily in Texas, Virginia and New York State, through the sale of the
Low Income Housing Tax Credit Program. TMG raised over $50 million dollars in equity to finance 820
units of housing in its first six years of operation. Soon after, TMG entered into a joint venture, which
closed its first acquisition of nearly 6,000 units in 31 transactions within five states and eleven
different submarkets. Properties we acquire generally range in quality from B and C type and are
leased to low, moderate and middle-income persons. Seventeen properties were acquired using
private activity bonds and tax credit equity, with TMG acting as the general partner or managing
member of the ownership entity. The remaining properties were acquired using tax-exempt 501(c)(3)
Bonds, with TMG acting as Owner’s Representative for the non-profit owner under a long-term
contract. Today TMG owns and operates 2,279 units of affordable and market rate housing.

TMG Management, LLC

TMG launched it's TMG Management subsidiary in January of 2013. With twenty plus years as a
developer and owner of muiti family affordable housing, TMG Management was founded with one
mission, “to provide a superior community to our low income tenants.”

TMG achieves this mission by putting the needs of our residents first. By demonstrating “we care,” we
cultivate a “TMG Family Community.” We strongly believe that by investing in improving the quality of
life for our tenants through diligent attention to customer service and maintenance of the property, we
maximize the economic value of our properties to our lenders and investors.

TMG Management believes that our people on the ground are those that can make a difference.
While we are young, during our first year we are already on the forefront nationally of
implementing the use of state-of-the-art management technology. This enables us to improve
customer service and property repair response times significantly, because we can operate online
and in real time. To complement the technology, we have committed significant capital on
continuing education for our staff so that they may attain the highest level of certification and
expertise in their fields. We are already seeing the positive results at the properties.

We currently operate four properties consisting of approximately 1,200 residential and LIHTC
units. TMG Management has 32 employees, each of which hold a designation or certification in
their field of expertise. Our commitment to our mission and strategy are already paying
dividends. In our first year of property management our culture is taking hold in our staff and
communities. In addition to a better work force and a better community atmosphere the TMG
portfolio of properties increased revenue by approximately 10% while increasing occupancy by
over 4%. Success breeds more success.



12. Detailed Project Budget. Use the following table, or comparable format, to provide a complete project
budget. Add line-items as necessary. If this project has already received funding from AHFC, indicate by line item
the amounts from the prior award. ATTACHED

DETAILED PROJECT BUDGET

Prior RHDA Description or Comments
award of Funds
Cost RHDA Requested
Funds (if
any)
PREDEVELOPMENT
Appraisal
Environmental Review
Engineering
Survey

Architectural

TOTAL PREDEVELOPMENT

ACQUISITION

Site and/or Land

Structures

Other (specify)

TOTAL ACQUISITION

CONSTRUCTION

Infrastructure

Site work

Demolition

Concrete

Masonry

Rough carpentry

Finish carpentry

Waterproofing & Insulation

Roofing & Sheet Metal

Plumbing/Hot Water

HVAC

Electrical

Doors/Windows/Glass

Lath & Plaster/ Drywall &
Acoustical

Tile work

Soft & Hard Floor

Paint/Decorating/Blinds/Shades

Specialties/Special Equipment

Cabinetry/Appliances

Carpet

Other (Please specify)

Construction Contingency

TOTAL CONSTRUCTION

SOFT & CARRYING COSTS

Legal

Audit/Accounting

Title/Recording

Architectural (Inspections)

Construction Interest

Construction Period Insurance

Construction Period Taxes

Relocation

RHDA Project Proposal Application - Page 9 of 18 — Revised 1-12-2013
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5/28/2014

Cross Creek Apartments * 1124 Rtlund Drive, Austin, TX 78758

Total Uses of Funds

$21,881,477

Development Budget
Total Unit Cost Basis
Land $704,000 $3,520 $0
Structure $8,096,000 $40,480 $8,096,000
Total Acquisition $8,800,000 $44,000 $8,096,000
Appraisal & Other Reports $8,000 $40 $8,000
Survey $30,000 $150 $30,000
Environmental Survey $12,000 $60 $12,000
Property Condition Report $10,000 $50 $10,000
Accounting/Cost Cert $10,000 $50 $10,000
Architect $200,000 $0 $200,000
Title and Recording Fees $65,000 $325 $65,000
Bridge Loan Due Diligence Costs $50,000 $250 $50,000
Total Soft Costs $385,000 $1,925 $385,000
Residential $4,900,000 $24,500 $4,900,000
Bridge Loan Construction $600,000 $3,000 $600,000
Construction Management Fee - TMG $203,125 $1,016 $203,125
Total Hard Costs $5,703,125 $28,516 $5,703,125
Total Development Cost $6,088,125 $30,441 $14,184,125
PROJECT RESERVES & DEVELOPER FEE
Developer Fee (15%) $3,829,258 $19,146 $3,829,258
Capitalized Interest $500,243 $2,501 $125,061
Operating Reserve $800,814 $4,004
Working Capital $500,000 $2,500 30
Reserve for Replacement $300,000 $1,500 30
Total Project Reserves $5,930,315 $29,652 $3,954,319
Total Project Costs $20,818,440 $104,092 $18,138,444
Bridge
Initial Closing- Lender Origination 30 1%
Initial Closing- App Fee $0 0.1%
Initial Closing- Lender App Fee $0
Initial Closing- Lender Third Party Reports $0
Initial Closing- Lender Legal $0
Initial Closing- Lender Survey 50
Initial-Title & Recording 50
Initial Closing- Financing Consultant $0
Initial Closing- TMG Legal 30
Initial Closing- TMG Local Counsel 30
Permanent Loan
Tax Credit Reservation/Application $25,000 $0
FHA MIP $12,286 0.09% $0
FHA Application Fee $38,046 $0
FHA Inspection Fee $50,515 $0
HUD Origination Fee $136,517 1.0% $0
Bridge Lender Application Fee $5,000 $0
HFA Issuer Fee $6,826 0.05% $0
Trustee Set Up & Counsel Fee $5,000 $0
State and City Consultant Fees $125,000 $62,500
Underwriters Fee $136,517 1.0% $0
Total $540,706 $62,500
Bond Counsel $50,000 $250 $0
Lenders Counsel $25,000 5125 50
TMG Real Estate Counsel $50,000 $250 $50,000
TMG Tax Credit Counsel $50,000 $250 $50,000
Bridge Loan Soft Costs $297,330 $98,119
Local Counsel $15,000 $75 30
LP Counsel $35,000 $175 $0
Total $522,330 $2,612 $198,119

$109,407

$18,399,063




5/28/2014

Creek Apartments ¢ 1124 Rutland Dri

PROFORMA PLUG NUMBERS FOR UNDERWRITING PURPOSES*

Austin, TX 78758

Totat Construction Costs $4,900,000 $24,500
Bridge Loan Construction $600,000 $3,000
Flood Remediation $750,000 $3,750
Construction Management Fee - TMG $203,125 3.25%
" *This Worksheet will be properly detailed at o later date $31,250
T T TR U
SF Cost Total
Flutwork
Complete Asphalt Overlay u 2 0
Side walk Repairs o 5 $0
Re-sriping Parking Lot and Curbing 0 50 S0
Sub Total $0
Doors (Entrance)
Exterior Doors 0 575 $0
Kick Plates - brush nickel 0 50 30
Door Knuckers - brush nickel 0 15 s
Dour Numbering brush nickel ] 10 30
Rooting 0 13,000 by
Window Replacement - Double Pane w/ Six Pane Insert [t 350 0
Guuer Replacement 0 25 30
Perimeter Fencing - Wrought Iron 0 8 $0
Landscuping 0 0 SO
Sidiny/Painting 0 0 $0
Fire Hydrants (2) 0 20,000 50
Water Supply lines {2150 liner feet) 4] 200 $0
Sewer Repuirs [} 0 S0
Dumpsters 4] 0 $0
Site Lighting 0 0 S0
1] Q $0
0
Cabinets With Pulls 0 1600 0
Counter Tops [} 300 (1]
Sinks & Disposals ] 350 0
Lightung 1] 100 0
Floonng Kuchen and Eatnp Area ] 150 0
Sub Total 0
Appliances
Stuwe 4] 350 ]
Dishwasher ] 250 0
Microwave with 10p exhaust [} 200 [}
Refngerators 0 235 0
Dishwisher 1Y 350 [i]
Subs Total $0
Patnting
Kuchen and Buths [ 20 £
Viicant Urnits 0 500 S0
Sub Total $0
Bathreoms
Title Repuirs [t} 150 0
Vanities 0 300 0
Make up mimor o 50 S
Arched curtun Rod 0 50 Ly
Floonng ] 45 50
Small rectunpulur medicine cubnet ] 50 $0
Toilets 0 125 $0
Lighting ¥ o 45 $0
Sub Total S0
General futerior Issucs
0 425 50
0 10 $0
0 10 $0
Cuarpeting 0 500 $0
Wall Repars a 200 b4
Smoke Detectors/Carbon Monoxide 0 50 0
ADA Compliance hi]
Sub Total $0
Domestic Hot Water 0 350 A
HVAC
Condenser - 13 Seer 0 1950 0
Furnice 0 50 0
Condenser pad 0 50 b
is.m Total [
| - Totul 50
Lighting 0
Sipnape — Entrunce and Highway Expuswre 0
{ Total $0
|Clubhouse 4] 5145 L
Clubhouse Furnishings 1]
Amenities W
Total 80
Subr Total Construction
PROFESSIONAL FEES
1]
o)
L
0
$0
$0
Profit (6%) 0
General 2%) £

Sub Total
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TERpZ4 REAL ESTATE

February 5, 2014

TMG-TX Austin II, LP

C/o Royce Mulholland
Mulholland Group, LLC
141-07 Twentieth Ave, Suite 507
Whitestone, New York 11357

Re: Cross Creek Apartments (the “Project”)

Dear Mr, Mutholland:

This letter of intent for application purposes summarizes the principal business terms under which a City Real Estate Advisors,
Inc. (“CREA") fund (sometimes referred to herein as the “Limited Partner) will acquire an interest in the Partnership that will
acquire develop, own and operate the Project. The terms and conditions of the Limited Partner’s investment in the Project are
subject to the execution of a mutually agreed upon limited partnership agreement (the “Partnership Agreement”) and CREA's
Capital Committee approval. Capitalized terms not otherwise defined herein shall have the meanings set forth in the Partnership

Agreement.
1) Project Information and Assumptions
The Limited Parter’s willingness to acquire an interest in the Partnership is based upon the following information and
assumptions provided by you. |[CREA reserves the right to update and adjust this Letter of Intent to reflect any changes in the
following information and assumptions discovered during the due diligence and underwriting review.

a) The Project, located in!the City of Austin, County of Travis, State of Texas, will consist of 18 free standing buildings

having 200 apartment units for rent to families. Within the Project, 200 units will be occupied in compliance with the
low-income housing tax credit (“LIHTC") requirements of Section 42 of the Internal Revenue Code (the “Code").

b) Participants

1) Partership Name: TMG-TX Austin II (the “Partnership”)
2) General Partner with a 0.010% interest in the Partnership: TBD

3) Limited Partner with a 99.989% interest in the Partnership: CREA Cross Creek Apartments, LLC
4) Special Limited Partner with a 0.001% interest in the Partnership: CREA SLP,LLC

5) Developer: The Mutholland Group, LLC

6) General Contractor: Fuentes Construction

7) Property Manager: TMG Management

8) Guarantors shall include the General Partner, Developer and Royce Mulholland, as individual,
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¢) Project Timeframe
1) Closing Date: October 2014
2) Construction Completion Date: January 2016
3) Qualified Occupancy Date: January 2016
4) Stabilized Operations Date: April 2016
d) Ta it Delivery and Pricing (“Tax Credits”

The terms and conditions set forth in this Letter of Intent are based upon a financial model initially submitted by the
Developer to CREA. Prior to closing, CREA shall underwrite the assumptions contained in the financial model and
prepare a final financial model which, if acceptable to the General Partner, shall be attached to the fully executed

Partnership Agreement (the “Financial Forecasts™).

The Projected Tax Credits to be generated by the Partnership and allocated to the Limited Partner are as follows:

1) $406,512 (76.5%) in 2015;
2) $531,388 (100%) in 2016 through 2024; and
3) $124,931 (23.5%) in 2025

The Financial Forecasts will reflect equity amounts calculated as follows:

LIHTC Equity
2014 Federal LIHTC Reservation: $531,388
Limited Partner Interest: 99.989%
Credit Price: $0.90
Total Federal LIHTC Equity: $4,734,668
Total Limited Partner Equity $4,734,668
CREA SLP, LLC equity: $100

2) Limited Partner’s Capital Contribution

a) Based upon the Financial Forecasts, the Limited Partner will make its capital contributions (“Capital Contributions") to

the Partnership in installments (each, an “Installment”), pursuant to the terms and conditions of the Partnership
Agreement.  Each Instaliment is subject to the Limited Partner’s receipt of: (i) a satisfactory AIA form {during
construction), (i) a current date down endorsement or title update, (iii) satisfactory evidence that the Project is In
Balance, (iv) evidence that the conditions of all prior Installments have been satisfied, and (iv) the General Partner's
centification that the representations and warranties contained in the Partnership Agreement are true and correct as of
the date of the Instaliment. Each Installment will be made within ten (10) business days of the receipt and satisfaction
of all items listed below. Installments shall be made as follows:
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b)

1)

2)

3)

4)

5)

6)

$946,934(20.00%), (the “First Installment”), will be funded upon the later to occur of the execution of the
Partnership Agreement and satisfaction of the following conditions, a5 determined by the Limited Partner: (a) the
Limited Partner’s admission to the Partnership, (b) receipt by the Limited Partner of due diligence documentation
customary to closing the Partnership Agreement, (c) closing of all Project sources and funding of those sources as
required pursuant to the Financial Forecasts, (d) receipt of a fixed rate commitment for the Permanent Loan(s), and

(e) receipt of any necessary building permits.

$236,733(5.00%), (the “Second Installment”), will be funded upon the later to occur of April 1, 2015 and
satisfaction of the following conditions, as determined by the Limited Partner: (a) 50.00% lien-free completion of
construction of the Project as certified by the architect.

$1,183.667(25.00%), (the “Third Installment™), will be funded upon the later to occur of October 1, 2015 and
satisfaction of the following conditions, as determined by the Limited Partner: (a) 75.00% lien-free completion of
construction of the Project as certified by the architect.

$946,934(20.00%), (the “Fourth Installment™), will be funded upon the later to occur of January 1, 2016 and
satisfaction of the following conditions, as determined by the Limited Partner: (a) lien-free (up to $100,000 of liens
may be bonded over) completion of construction of the Project sufficient for all residential rental units to be
“placed in service” within the meaning of Section 42 of the Code, (b) the issuance of all required permanent
certificates of occupancy permitting immediate occupancy of all residential rental units, (c) architect's substantial
completion certification that the Project is completed in accordance with the plans and specifications, (d) receipt of
the Accountant’s draft Cost Certification supporting the Projected Tax Credits and evidence that the “50% Test”
has been met, and () receipt by the SLP of satisfactory evidence that all environmental requirements have been
met (if applicable).

$1,183.667 (25.00%), (the “Fifth Installment™), will be funded upon the later to occur of April 1, 2016 and
satisfaction of the following conditions, as determined by the Limited Partner: (a) the achievement of Stabilized
Operations (as defined belowy), (b) receipt and approval of the Limited Partner's third-party review of all of the first
year's tenant files for compliance with the Code and State requirements in accordance with Section 8(c) hereof, (c)
receipt of the Accountant’s final Cost Certification as evidence of Eligible Basis to support the Projected Tax
Credits, (d) payment in full of the Construction Loan and closing and funding of the Permanent Loans (which may
occur simultaneously with the payment of this Fifth Installment), and(e) receipt of the final as-built ALTA survey
of the Project.

“Stabilized Operations” means a 90 consecutive day period following Construction Completion upon which: (i)
the Project has achieved Qualified Occupancy, (ii) the Project has achieved physical occupancy of 90%, (iii)
closing and funding of the Permanent Loan has occurred, and (iv) the Project has satisfied the Debt Coverage Ratio
requirement st forth in Section 3(b) hereof.

$236,733(5.00%), (the “Sixth Installment”), will be funded upon the later to occur of July 1, 2016 and satisfaction
of the following conditions, as determined by the Limited Partner: (2) the IRS Form 8609 for all buildings, (b)
receipt of the approved and recorded Extended Use Agreement, and (c) an executed copy of the Deferred
Developer Fee

The First Installment, Second and Third Instaliment shall be paid on a monthly draw basis. Concurrently with the date
a construction draw request is made to a lender, or when an Installment is requested during the construction period, the
General Partner shall furnish to the Limited Pariner a copy of any documents submitted to a lender as part of a
construction draw. The Limited Partner will select an inspecting representative for the Project to perform inspections
for the sole benefit of the Limited Partner (the “Inspecting SLP Representative™) in accordance with Section 8 hereof.
The Inspecting SLP Representative shall be invited by the General Partner to all monthly construction progress
meetings with the architect.
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3) Project Loans

4)

a) Construction/Permanent Financing:

1}

$11,151,181 Construction to Permanent Loan (the “Loan’) from Oak Grove Capital. Such loan shall bear a fixed
interest rate locked at closing not to exceed 6.00%, which shall create a Debt Coverage Ratio of not less than
1.20:1.00 at conversion and not less than a projected 1.10:1.00 during the Compliance Period, shall have a term at
least one year beyond the end of the Compliance Period, have an amortization of 40 years and shall be a
non-recourse loan to the Partnership and the partners thereof. The terms and conditions of the Loan and all
documentation evidencing the t Loan will be subject to the approval of the Limited Partner and its Capital
Committee in their sole and absolute discretion.

b) Additional Sources:

1)

$2,000,000 Loan (the “City of Austin Loan") from the City of Austin. The City of Austin Loan will bear interest at
1% with a term of at least one year beyond the end of the Compliance Period. The City of Austin Loan will be
repaid from residual receipts and will be non-recourse to the Partnership and the partners thereof. The terms and
conditions of the City of Austin Loan and all documentation evidencing the City of Austin Loan will be subject to
the approval of the Limited Partner and its Capital Commitiee in their sole and absolute discretion,

All sources of financing described herein shall be structured such that they will be characterized as “true debt” for tax
purposes.

Developer Fee — Total - $2,802,877

In the event that there is & gap between Permanent Sources and Permanent Uses, a portion of the Developer Fee will be
pledged as a Permanent Source in the form of Deferred Developer Fee (“DDF"), The DDF is currently estimated at
$800,000. The remaining portion of the Developer Fee, or $2,002.877, will be paid as in accordance with the development
agreement.

Distributions

Cash Flow for each Fiscal Year shail be distributed in the following order and priority.

a) Cash Flow shall be distributed in the following ordet and priority:

1))
2)
3)
4)

9

6)
7
8)

First, to pay any current and accrued but unpaid Asset Management Fee;
Second, to repay any unpaid loans made by the Limited Partner or the Special Limited Partner;
Third, to the Limited Partner for any Tax Credit adjusters;

Fourth, to pay any DDF and then as a return of capital to the General Partner to the extent of any General Partner
Capital Contribution;

Fifth, to the Operating Reserve Account until such time as such account is equal to the Operating Reserve Amount
and then to the Replacement Reserve Account until such time as such account is equal to the required balance;

Sixth, to the payment of any Subordinate Financing described in Section 3{(c) herein;
Seventh, to the payment of any General Partner loans;
Eighth, to the payment of Deferred Property Management Fees;
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9)

Ninth, to the General Partner to repay any guaranty obligation treated as a loan;

10) Tenth, 90% of the balance (and in no event exceeding 90% of the balance), if any, to the General Partner as an

Incentive Management Fee provided however, that in the event the payment of an Incentive Management Fee
under this paragraph would exceed 12% of the gross revenues of the Partnership for the year in question, such
excess over 12% shall be paid out instead as a preferred return to the General Partner (“Preferred Return™). In the
event that there is a distribution of a Preferred Return 1o the General Partner under this paragraph, there shall also
be a gross income allocation to the General Pastner for the year of such distribution in an amount equal to such
Preferred Return; and

11) Eleventh, after making the payments described above, the remaining Cash Flow, if any, shall be distributed .01%

to General Parmer and 99.99% to Limited Partncr, but in no event will the Limited Partner receive less than
10.00% of the Cash Flow after the payment of items 1-6 above.

b) Net Cash from Sale and Refinance shall be distributed in the following order and priority:

1)
2)

9

First, to repay any unpaid loans made by the Limited Partner or the Special Limited Partner;
Second, to the Limited Partner for any Tax Credit adjusters;

Third, payment to the Limited Partner to cover the Limited Partner’s Exit Tax liability. if any;
Fourth, to pay any current and accrued but unpaid Asset Management Fee;

Fifth, to pay any DDF ;

Sixth, to fund reserves for contingent or unforeseen liabilities or obligations of the Partnership to the extent
deemed reasonable by the Limited Partner:

Seventh, to pay Deferred Property Management Fees;

Eighth, to the payment of any debts and liabilities (including any unpaid fees) owed to the partners or Affiliates by
the Partnership for Partnership obligations; provided, however, that the foregoing debts and liabilities owed to the
partners and their Affiliates shall be paid or repaid, as applicable, in the following order of priority, if and to the
extent applicable; (i) unpaid General Parter loans and (ii) unpaid Operating Deficit Loans; and

Ninth, after making the payments specified above, the balance of Net Cash from Sale and Refinance, if any, shall
be distributed ninety percent (90.00%) to the General Partner and ten percent (10.00%) to the Limited Partner.

6) Guaranties

a) The Guarantors shall maintain aggregate liquidity of at least $500,000 and net worth of at least $2,500,000 throughout
the Compliance Period. The representations, warranties and obligations of the Guarantors will be further detailed in the
Partnership Agreement and Guaranty Agreement and include, but are not limited to:

B
2)

3

Recapture of Tax Credits throughout their respective Compliance Periods;

The payment in full of all costs of the development of the Project in excess of budgeted permanent sources, and
payment of all operating expenses of the Project through achievement of Stabilized Operations (the “Completion
Guaranty");

The payment of any shortfall in Tax Credits, in any type of Tax Credit, resulting from:

a) Permanent Reduction in Credit: If an event occurs which affects the delivery of the aggregate Tax Credits
then the Limited Partner’s capital contribution will be reduced by an amount equal to the product of (i) the
Permanent Credit Shortfall (as defined herein) and (ii) the price paid for the Tax Credit. The “Permanent Credit
Shortfall” shall mean the amount by which the actual Tax Credits are or will be less than the Projected Tax
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b)

c)

Credits over the Credit Perind. This reduction shall be applied by decreasing the amount of the Limited Partner’s
Capital Contribution installment next due, and, if necessary, further instaliments (reducing the earliest ones first)
by the amount of the Permanent Credit Shortfall Adjustment. Any such amount not able to be offset shall be
immediately due and owing (without any right of reimbursement or Capital Contribution credit) from the
Guarantors to the Limited Partmer.

Downward Timing Adjuster: If the Actual Tax Credits are less than Projected Tax Credits in the first year of the
Credit Period then the Limited Partner’s capital contribution will be reduced by an amount equal to the product of
(i) the Deferred Credit Amount (as defined herein) and (i) $0.90. The “Deferred Credit Amount” shall mean the
amount of credits that are due in the current year but delayed to a subsequent year. Such amounts not able to be
offset shall be immediately due and owing (without any right of reimbursement or Capital Contribution credit)
from the Guarantors to the Limited Partner.

Material Credit Shortfall: If, for any Fiscal Year, for any reason whatsoever other than a Change in Tax Law,
and not otherwise cured pursuant to Sections 6(a)(3)(a) & (b) herein, (1) the Actual Tax Credits are, on a
cumulative basis, less than the Projected Tax Credits (as adjusted in any revised Financial Forecast) for such
Fiscal Year, or (2) a Limited Partner is required to recapture (resulting from other than a transfer of part or all
of the Limited Partner’s Partnership Interest) all or any part of the Tax Credits claimed by it in any prior
Fiscal Year of the Partnership (“Credit Shortfall”), then the General Partner and Guarantors shall be obligated,
subject to the limitations expressed in the Partnership Agreement, to pay to the Limited Partner the amount
(“Credit Reduction Payment”) equal to the sum of () $.90 for each $1.00 that the Actual Tax Credits for such
Fiscal Year is less than the Projected Tax for the Fiscal Year, including any reduction as a result of a
Recapture Event, (I} the amount of any interest and/or penalties paid or payable by the Limited Partrer as a
result of any Recapture Event affecting the foregoing calculation of the Tax Credits recaptured in such Fiscal
Year and (I) 10% of the amounts in clauses (I) and (II) per annum commencing on the date of the
Partnership Agreement and continuing until the payment of the amount of such reduction in full. This Credit
Reduction Payment shall be immediately due and owing (without any right of reimbursement or Capital
Contribution credit) from the Guarantors to the Limited Partner. If a Credit Shorifall arises solely due to a
Change in Tax Law that the Partnership, despite its best efforts to comply, is unable to comply with, then any
such Credit Reduction Payment shall be paid solely as provided in Section 4.1 and Section 4.2, of the
Partnership Agreement

4) The payment of any Operating Deficits up to $822,000 through non-interest bearing loans {the “Operating Deficit
Loans™) during the five (5) year period following the achievement of Stabilized Operations (the “Operating Deficit
Guaranty Period™); provided, however, that the Operating Deficit Guaranty Period shall not expire prior to
verification that: (1) the Operating Reserve balance is equal to, or greater than, the initial Operating Reserve
amount, (2) the Project has met a Debt Coverage Ratio of at least 1.20:1.00 for the twelve (12) month period
preceding the expiration of the Operating Deficit Guaranty Period, and (3) any and all subsidy contracts are in good
standing and extend through the end of the Compliance Period, Notwithstanding the foregoing, the General
Partner’s obligation to guarantee the Operating Deficit Loans shall be unlimited (in amount, duration, and
otherwise) and such obligation shall not be affected by any limitation applicable to the other Guarantors. The
Operating Reserve may be used to satisfy Operating Deficits in advance of a guaranty payment under the Operating
Deficit Guaranty;

S) The obligations of the Borrower to fund any Permanent Loan shortfall;

6) The Repurchase Obligations described below; and
7) Funding of the Operating Reserve,

All of the representations, warranties and obligations included in the Partnership Agreement and Guaranty Agreement,
including without limitation, the environmental indemnity, of the General Pariner shal! be guaranteed, jointly and severally,
by the Guarantors.
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Repurchase Obligations

In the event of a failure to satisfy certain requirements as set forth in the Partnership Agreement, including but not limited
to those listed below, the Limited Partner will not be required to advance any unpaid Capital Contribution and the General
Partner and Guarantor may be required to repurchase the Limited Partner’s interest for an amount equal to: (1) the sum of
all Capital Contributions actually made to the Partership by the Limited Partner, less tax credit benefits received, with
interest at the rate of twelve percent (12%) per annum calculated from the date of such Capital Contributions, plus (2) all
expenses incurred by the Limited Partner in connection with the closing of the Partnership and caused by such repurchase.

a) Construction Completion and placement in service of all buildings is not achieved on or before the earlier of: (1) three
(3) months following the Completion Date or (2) the date required under the Code to preserve the LIHTC:
b) Qualified Occupancy does not occur within three (3) months of the Qualified Occupancy Date;

¢} Any acceleration of a Project Loan or the commencement of any action to foreclose any mortgage covering the Project
prior to the expiration of the Operating Deficit Guaranty Period;

d) Failure to meet the so-called “50% Test"™;
) Failure to achieve conversion of the Construction Loan to the Permanent Loan;
f) ‘The Limited Partner is not allocated at least seventy percent (70.00%) of the Prajected Tax Credits; or

g) The Partnership does not receive the fully executed IRS Form(s) 8609 to comply with the requirements of the Code and
the State Houstng Finance Agency.

8) CREA Fees

9

a) The Partership shall pay an annual Asset Management Fee of $20,000, increasing by 3.00% per annum (the “AMF™),
which AMF shall be earned by the Asset Manager beginning on the first day of the first month following Construction
Completion (with a pro-rata share of such fee earned for any partial calendar year). The AMF is payable pursuant 1o
Section S herein and shall accrue without interest until there is sufficient cash available to pay any current and accrued
AMF.

b) The Partnership will pay CREA a Due Diligence Reimbursement of $45,000 from the proceeds of the First
Installment.

¢) The Partnership will pay CREA a one-time initial lease review fee of $30/unit upon initial lease-up pursuant to Scction
2(a)(4) herein.

d) The Partnership will pay CREA a construction review fee of $750 per inspection.
Other Matters

a) The Developer and the General Partner hereby certify that there are no other executed equity proposals with respect o
the Project. Should any signed proposals or agreements exist, the Developer and General Partner shall fully indemnify,
defend and hold harmless the Partnership, the Limited Parmer (and its affiliates) and CREA (and its affiliates) from
any lawsuits or damages that may result from the termination of said proposals or agreements.

b) The Management Fee shall not exceed the maximum amount permitted by Texas Department of Housing &
Community Affairs. The Management Fee is currently estimated at 5% of gross collected rents. The Management
Fee may be subject to change pending the final underwriting by CREA. If the Management Agent is an affiliate of the
General Partner, Developer or any Guarantor, the Management Agent will be required to defer and accrue, without
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c)

d)

c)

g)

h)

i)}

k)

interest, its Management Fee pursuant to Section 5 herein if the Project is not maintaining the minimum Debt
Coverage Ralio requirement.

The Partnership shall establish the Operating Reserve in the amount of six months of underwritien operating expenscs
and must pay debt service. Based upon the information provided to date, the Operating Reserve is currently calculated
at $665,000 which amount remains subject to final underwriting. The Operating Reserve shall be funded out of the
proceeds of the First Installment. The Operating Reserve shall be held in the Operating Reserve Account at a bank
selected by the Limited Partner, which account shall require the prior written consent of the Limited Partner for
withdrawals and shall be maintained during the Compliance Period. The Operating Reserve shall be used to fund
Operating Deficits and shall be replenished pursuant to Section 5 hereof.

The Parmership shall establish and maintain an annual Replacement Reserve equal to the greater of: (1) the amount
required by the Lender; and (2) $300 (subject to the receipt and review of the physical needs assessment) per unit per
annum escalating at 3.00% per annum. On the sixth and eleventh anniversary of the completion of construction of the
Project, the Limited Partner shall have the right to require a physical needs assessment of the Project pursuant to which
the amount reserved on a monthly basis may be increased.

Distributions of cash and allocations of income gain or loss shall be in accordance with tax law.
The Partnership shall obtain insurance coverage, at the expense of the Partnership, satisfactory to the Limited Partner.

The Partnership shall obtain an ALTA owner's title insurance policy, at the expense of the Partnership, in an amount
equal to the total development costs.

The fees paid to the General Partner, Developer and General Contractor and/or any affiliates shall have been disclosed
in the LIHTC Application and shall be within the limits set forth in the Texas Qualified Allocation Plan.

You agree that you will not solicit or entertain other offers by other parties to acquire an interest in the Partnership
during the term of this Agreement. This Letter of Intent is delivered to you with the understanding that neither it nor
its substance shall be disclosed to any third party except those who are in a confidential relationship with you or as
required by law.

Cost Savings, determined at the time of the final Cost Certification, reasonably acceptable to the Special Limited
Partner, may be used to reduce the amount of the Permanent Loan after the repayment of the DDF. Any remaining
Cost Savings shall be released pursuant to Section 5 herein.

Put Option. In any calendar year after the expiration of the Credit Pericd, both the Limited Partmer and the Special
Limited Partner shall have the exercisable right and option, but not obligation, to require the General Partner to
purchase their respective Partnership Interest at a price equal to $100. The terms and conditions of the mutually
acceptable Put Option shall be more fully described in the Partnership Agreement.

10) Closing Process

a)

The Limited Partner's willingness to make the investment described in this proposal is subject to:

1) a satisfactory site visit;

2) the accuracy and verifiability of the information provided to the Limited Partner by the Developer and General
Partner;

3) no adverse change in the information provided to CREA, no adverse change in current investor market conditions
and no adverse change in existing law;

4) the satisfactory completion and approval of the financial information and due diligence documentation for the
Project;
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5) the mutual agrecment by and between the Limited Partner and General Partner on the terms of the closing
documents; and

6) the approval of the Limited Partner’s Capital Committee.

11) Term; Termination

a)

b)

The term of this Letter of Intent shall be for a period of 120 days, with execution of the Partnership Agreement and
closing of construction financing occurring prior to expiration of such period. Any delay in closing may result in an
adjustment in the Limited Partner’s contribution amount, terms and conditions as are set forth herein. If due diligence
activities and negotiation of the Partnership and ancillary documents extend beyond such date, the parties shall continue
to negotiate the same in good Faith, but shall not be bound hereunder.

While this Letter of Intent does contain a general understanding of the business terms between you and CREA, it does
not contain all of the business terms that will be set forth in the Partnership Agreement. Therefore, CREA’s obligations
under this proposal are subject to the terms of the mutually acceptable Partnership Agreement.

[Signature Pages Follow]
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If the above is acceptable, please return one (1) original or electronic copy of your signature to the undersigned. Upon
receipt, CREA will begin processing the Partnership Agreement and related documents in accordance with the terms and

conditions contained in this proposal.

Thank you for your consideration and we sincerely appreciate the opportunity to work with you.

Very truly yours,

Cn’YREALES'/rl{A JINC.
% : 4&4
. K

N ]
Title: ce President
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By executing this Letter of Intent and in consideration of CREA entering into this proposal, you agree on your own behalf
and on behalf of your partners, affiliates, officers, directors and employees, and on behalf of any other partners or joint
venturers who are or will be involved in the development of the Project, that CREA may undertake credit, background and
similar checks on you, your principals and your affiliated companies.

The foregoing is hereby agreed to and confirmed:
G

]

By: TBD

!

Name: Royce Mulholland
Title:  Partner

R

By: The Mutholland Group, LLC

Name: Royce Mutholland
Title:  President

GUARANTORS

INDIVIDUAL GUARANTOR
Royce Mulhotland
/ CORPORATE GUARANTOR

By: The Mulholland Group, LLC

Name: Royce Mulholiand
Title:  President



14. Community Engagement Strategy or Efforts. Please provide a description of your organization’s efforts or
plans to engage neighborhood associations and other stakeholders in the area surrounding the proposed
development. If no neighborhood association exists, provide an alternative pilan to engage area residents,
businesses and faith-based organization, for example.

TMG is very involved in the communities it serves. To date, we have met with ECHO and Front Steps to put together
our PSH plan for Cross Creek. Their letters of support and involvement are included in this application. We have
notified NACA, which is the neighborhood association for the area. We will have ongoing meetings with current Cross
Creek residents and the neighborhood in order to explain the rehabilitation process, and will make all required
notifications about any potential relocation or disturbances necessary to the current tenants. This strategy worked
very well at The Palms and we look forward to being engaged again with our past partners. Finally, Austin FreeNet
has contacted us about providing computer classes at Cross Creek and we are continuing to talk about this
possibility.

RHDA Project Proposal Application - Page 13 of 18 — Revised 1-12-2013



15. Description of Supportive Services. If supportive services are NOT to be provided, please stop here. For

all other projects, if supportive services are to be provided to residents, provide a description of the services
that includes the following information:

A description of the supportive services to be provided to residents and/or clients.

The number and types of residents/clients expected to be served annually.

Describe the developer’s experience and qualifications in providing the services to be offered.

If services are not provided by the developer of the project, include a description of the organization(s)

providing the services and a memorandum of understanding or some other type of agreement that

indicates the relationship between the developer and service provider.

d. Provide resumes of key personnel who will be actively involved in the delivery of services. Resumes
should include information about certifications, licenses, years of experience, and education.

f. Demonstrate financial capacity to provide support services and/or operate a supportive services

program by providing the following information:

on oo

1. Sources of Funds: Identify sources and amounts of funds that will be or are expected to be
utilized to provide supportive services.

2, Budget: Include a supportive services budget which refiects current and anticipated funding and
expenses associated with the provision of services for three (3) years.

A Supportive Services Plan and Budget developed by Front Steps is attached.

RHDA Project Proposal Application - Page 14 of 18 — Revised 1-12-2013



15. Description of Supportive Services.

Tax Credit required services include notary services on site, computer literacy classes, health
screening services, monthly social activities and referral sources for all residents of Cross Creek. Our
management team is experienced in providing these services and will develop a package of services
that meets the TDHCA criteria and responds to the specific desires of residents at Cross Creek. In
addition to services provided to all residents, per our commitment under the TDHCA 4% Tax Credit
Program, Front Steps will operate 10 units of Permanent Supportive Housing on site.

Front Steps will provide on site services to ten residents who are in need of Permanent Supportive
Housing. These are 100% chronically homeless, low-barrier beds based on HUD guidelines. Our MOU
with Front Steps is under negotiation and will be forthcoming.

Front Steps will provide intensive, individualized case management services. A case manager
(resume attached) will provide in-home and community services: advocacy, crisis intervention, goal
planning, counseling, skills training, financial management, treatment, weekly group facilitation and
mental health support. Clients are assigned wrap-around team support in an "ACT" style team model,
ensuring a seamless transition from homelessness. Staff meet twice weekly as a team, program
manager meets weekly with each individual case manager. The on-call pager on rotates between
staff on a weekly basis.

Case Managers focus on assisting clients in increasing and accessing mainstream benefits, including
but not limited to SSI/SSDI income, SNAP benefits and Medicaid. Initial engagement with residents
begins with assessing needs and eligibility for mainstream benefits. Case Managers are SOAR trained
and certified counselors for the Benefit Bank of Texas which will allow case managers and clients to
apply for up to 9 main stream benefits with only one online application.

Front Steps also partners with Austin Travis County Integral Care and Goodwill Employment
Specialists exist to assist those clients who are interested in employment. Case Managers are also
well versed in the Social Security Administration “Ticket to Work” program and the options for
services through Department of Aging and Rehabilitative Services. Once clients have maintained
housing for a reasonable period and are able to work these services are all offered and encouraged
but not required.

A Three Year Budget for Supportive Services for Ten People is provided below. This does not include
the leased units, valued at approximately $77,000 per year. Service dollars are not yet in place, but
we are working with ECHO to identify the right sources and ECHO has committed to helping us make
the services possible for this population. A support letter from ECHO, identifying service dollars for
which they are applying, is attached.

Three Year Budget for Ten Units of PSH

Front Steps Housing Activities Total
Supportive Services $ 24,000
Operating (Staff — 1.5 FTEs) $180,000
HMIS (2) Licenses $ 3,600
Travel $ 10,500
Equipment/Supplies $ 8,400
Administrative Costs S 4,500
Total Budget $462,000




ABOUT FRONT STEPS:

Front Steps is a nonprofit organization whose mission is to provide a pathway to hope through shelter,
affordable housing and community education Front Steps manages the Austin Resource Center for the
Homeless (ARCH), the Central Texas Recuperative Care Center, and the Keep Austin Housed
AmeriCorps Program, as well as three HUD permanent supportive housing programs and Rapid
Rehousing services.

http://www.frontsteps.org

Front Steps understands that individuals experiencing homelessness come from a wide range of
backgrounds. As seasoned providers we recognize that each person’s diverse experiences, values, and
beliefs will impact how he or she accesses homeless services. We also acknowledge the importance of
recognizing that the cultural values of providers and service delivery systems have an effect on how
services are delivered and accessed. We ensure that all consumers have equal access to services,
regardless of ethnic, cultural, or linguistic backgrounds. Staff has access to a language line for
translation, to case managers who are bilingual in Spanish and ASL and program documents are
available in Spanish. Staff facilitates physical reasonable accommodations requirements such as ramps
are provided by properties, program will assist with costs if necessary.

Our Case Managers receive ongoing training the following areas:
* SOAR Training

Self-Care (three part series)

Natural Lifemanship (Spirit Reigns)

Motivational Interviewing

Trauma Informed Care

Benefit Bank

Working with Resistant Clients

Mental Health First Aid

Gender and Sexual Diversity

Working with Diverse Populations

Supportive services accessible to clients from Front Steps or through formal project agreements
with partner agencies include:

Counseling

Education

Furniture

Health Care

Job Training/Employment Assistance

Mental health services/therapeutic counseling
Move-in Deposits

Substance abuse treatment

Transportation

Front Steps conducts ongoing internal file reviews and works closely with the ECHO HMIS
Coordinator to improve our data collection quality. Our Service Point Coordinator at Front Steps
has been an integral part of an increase in data quality. The key factor in increasing data quality is
developing and implementing a Data Quality Plan for the agency.



MEMORANDUM OF UNDERSTANDING

Introduction

The purpose of this agreement (agreement) is to support and promote understanding between Front
Steps, Inc. a 501(c)(3) nonprofit organization and The Mulholland Group (TMG) concerning their
respective roles in committing to a goal of establishing 10 low-barrier affordable housing units designated
as Permanent Supportive Housing for the homeless in Austin, Texas.

Identification

Front Steps

500 7" Street

Austin, TX 78701

{512) 305 4156

Authorized Representative: Mitchell Gibbs, Executive Director
mgibbs@frontsteps.org

The Mulholland Group

1407 20" Avenue, Suite 507

Whitestone, NY 11357

Authorized Representative: Royce Mulholland, Owner/CEO

Period of Performance:

This MOU shall commence on the date that the City of Austin publishes a Request For Application for
City DHHS funding. Front Steps will then complete application for funding with the intent of an award to
subsidize rental funds and services to be provided by Front Steps at the TMG development known as
Cross Creek. As part of a Permanent Supportive Housing (PSH) Program funds will be allocated to
support PSH funding at this location as long as funds remain in existence.

Individual Responsibilities of the Parties
Front Steps shail:

= work in good faith to attain funding to support the rental of ten (10) one-bedroom TMG
housing units in the multi-family property to be developed as Cross Creek

» upon obtaining funding and the availability of units, Front Steps will provide program-eligible
occupants who meet the HUD definition of homeless and the funding requirements of the
funding source

o operated a 'Housing First’ model and fili units with occupants who have been prioritized with a
vulnerability assessment tool

» administer rental assistance to eligible participants, complete annual re-certifications,
collect Homeless Management Information System data on all participants and acquire
signed releases and agreements which will facilitate case manager advocacy on behalf of the

participant
» provide case management and resource services to clients in residence within the PSH
leased units
TMG shall:

e work in good faith to develop ten (10) one-bedroom units of Permanent Supportive Housing
within the Cross Creek development project

+ upon availability of units, provide eligible Front Steps PSH participants leases which will be
paid by monthly Front Steps with funding as described above

» direct property operators to coordinate with Front Steps in meeting the needs of the program
participants

Front Steps / TMG 2014



Program Definition
Front Step’s Permanent Supportive Housing programs provide low-barrier housing opportunities to

the homeless population in Austin, Texas. Each housing program is operated under a "Housing
First’ model with harm reduction, income stabilization and community re-integration as primary
elements. Programs are grant-funded and dependent upon available funding to sustain rental
subsidies and program services. Additional community partners, such as Austin Travis County
inlegral Care, Austin Free Net, Family Eldercare, efc., may be utilized to ensure the successiul

retention of housing by the program participant.

Authorized Signatures. By signing and executing this Agreement we agree to abide by this
agreement and, in the event of disagreement, discuss the matter with each other with the common
goal of resolving our differences. The provisions contained herein and subsequent to the execution of
this agreement are subject {o all applicable Federal, State, and Jocal laws, regulations and/or guidelines
related to nondiscrimination, equal opportunity, displacement, privacy rights of participants and
mainienance of records and other confidential information relating.

By signatures affixed below, the parties specify their agreement:

B g 7.
e }//Z—,{ /0/// L A2 2o/ L~
Mitchell Gibbs Date
Executive Director

Steps, Inc. .

/p L-20-201Y

/ (a _‘r/\_ <
Royce Mulholland Date
Owner/CEQO

™G

Front Steps / TMG 2014



)
L\@ ECHO

BOARD OF DIRECTORS

MARSHALL JONES, PRESIDENT

ANN DENTON, SECRETARY
Advocates for Human Potential

MARK LITTLEFIELD, TREASURER
Littlefield Consulting

DONNA CARTER, PRES. ELECT
Carter Design Assaciates

DR. DONALD CHRISTIAN

Concordia University
KRISTIANA COLEGROVE

KAY GHAHREMANI
TX Health & Human Services Dept.

CORKY HILLARD
Hilliard Resources

ALAN {SAACSON
Setan Shoal Creek

TiM LEAGUE
Alamo Drafthouse Cinemas

PERRY LORENZ
Canstructive Ventures

ED MCHORSE
Graves Dougherty Hearon &
Moody

DR. CALVIN STREETER
UT Schaol Of Social Work

ELYSE YATES
1&0 Communications

EXECUTIVE DIRECTOR
Ann Howard

{512) 963-7630
annhoward@austinecho.org

ECHO
100 N. 135, Suite 1003
Austin, TX 78701

February 17, 2014

Royce Mulhotland

TMG, LLC

14107 Twentieth Ave., Suite 507
Whitestone, NY 11357

Mr. Mulholland,

We support your continued commitment to increasing Austin capacity for Housing First
Permanent Supportive Housing. Making housing and support services available to the
chronically homeless is indeed the most effective strategy for ending homelessness and
your ongoing partnership with Front Steps is a successful one that we would like to see
expand.

On behalf of the Austin community, thank you for your willingness to commit 10 units to
housing first PSHs at Cross Creek Apartments. We included these units as in-kind match
to our recent application to the Department of State Health Services for the new
Healthy Communities Collaborative grant that promotes PSH development. We are
equally appreciative of your stated consideration in that grant application ofa
Mulholland Group cash contribution of up to $25,000 to match resident services staffing
offered on site for the benefit of its residents.

Your request far development assistance is certainly in line with ECHO priorities and we
will continue to work with stakeholders in the community — at the local, state and
federal levels — to ensure funding exists for rental subsidies and support services,
including case management. Discussions are underway to support RHDA applications
like vours to bring about Housing First PSH.

Should the DSHS grant application be funded, that could be a source for mental and
physical health services for PSH residents, similar to your current partnership with Front
Steps. Also, current Medicaid reform known as the 1115 Waiver may provide services to
some of your earliest residents to help drive down expensive emergency related
healthcare costs.

ECHO is also aware of the need to identify rental subsidies for PSH residents.
Conversations similar to the ones mentioned above are ongoing with the local housing
authorities and the City of Austin. The VA continues to invest in rental assistance for
veterans in the Austin area, and we ca work together to explore how some short —term
assistance funds can be used as “bridge funding” until long-term subsidies are available.

Again, ECHO is pleased to support this endeavor and will work to ensure funds exist to
implement these 10 units of Housing First PSH.

Sincerely,

G N

Ann Howard,
Executive Director
ECHO



RHDA PROGRAM
SCORING CRITERIA

Applications received will be reviewed and evaluated according to the following criteria:

REQUIRED INFORMATION:

1. Applicant Information X 10. Accessible/Adaptable Units__ X

2a. Non-profit List of Items n/a 11. Experience/Qualifications X
OR 12. Project Budget X

2b. For-profit List of Items X 13. Funds Proposal:

3. Project Description X a. Sources X

4, Site Control/Value X b. Uses X

5. Zoning X ¢c. Leveraging X

6. S.M.A.R.T. Housing X d. Operating Proforma X

7. Development Team X 14. Good Neighbor Checklist X

8. Development Schedule X

9. Developer Capacity X

EVALUATION CRITERIA: ]

Applications for proposed projects will be reviewed and scored on a competitive basis per the evaluation criteria
below. Applications must receive a minimum score of 150 points out of a maximum score of 225 points. PLEASE
NOTE: A score above the minimum score does not guarantee funding.

1. DEVELOPER EXPERIENCE AND QUALIFICATIONS (maximum 15 points) 15

15 points: Developer has recent, similar, and successful completion of a development similar in size and
scope with income-restricted units.

10 points: Developer has recent, similar, and successful completion of a development smaller in size and
scope with income-restricted units.

8 points: Consultant directly involved who has successfully completed a development similar in size and
scope with income-restricted units.

5 points: Developer has recent, similar, and successful completion of a development similar in size and

scope without income-restricted units

2. SOURCES & USES OF FUNDS (maximum 10 points) 10

10 points: All sources and uses of funds are clearly indicated and sufficient evidence of funding availability
and/or commitments are included.

5 points: All sources and uses of fund are clearly indicated, but evidence of funding availability or
commitments are incomplete.

3. DEBT COVERAGE RATIO (maximum 10 points) 10
10 points: DCR of 1.25 or greater
6 points: DCR between 1.21 - 1.24
4 points: DCR between 1.15 - 1.20
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4. LEVERAGE (maximum 10 points) 10

RHDA Program funding (prior and current) relative to Total Project Costs equals:

10 points: 25% or less
8 points: 26% - 30%
6 points: 31% - 35%
4 points: 36% - 50%
0 points: 51% or greater
S. AFFORDABLE UNITS (maximum 25 points) 7

If development has a mix of 30%, 40%, and/or 50% MFI units, add the results for the percentage of units in
each income category up to the maximum of 25 points. If the project has a percentage of units in a given
income category that is not an exact multiple of ten as shown in the chart, please round up to the next
multiple of 10 and use that point value.

% of G.0. Bond-assisted Units in Total Project
% MFI 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%
50% 3 5 7 9 11 13 15 17 19 25
40% 5 7 9 11 13 15 17 19 21 25
30% 7 9 11 13 15 17 19 23 24 25
6. RHDA COST PER UNIT in $1,000s (maximum 10 points) 10
Multi-Unit Single-Unit
Structures Structures
10 points <$40/unit <$40/unit
8 points <$45/unit <$50/unit
6 points <$50/unit <$60/unit
4 points <$55/unit <$70/unit
2 points <$60/unit <$80/unit
7. TRANSITIONAL HOUSING (10 points) 0

10 points: Project will be developed and operated as transitional housing.
8. PERMANENT SUPPORTIVE HOUSING (PSH) ‘maximum 20 points) 20
20 points: Project will reserve units for PSH for the following populations:
-- Chronically Homeless as established in the HEARTH Act (24 CFR Part 577)
-- Have been in an institution for over 90 days
-- Unaccompanied youth or families with children defined as homeless under other federa! statutes

-- Youth “aging out” of state custody or the foster care or the juvenile probation system

10 points: Project will reserve units for PSH for populations other than those listed above.

9. GEOGRAPHIC DISPERSION (maximum 25 points) 5

Project is located in an area identified according to the Kirwan Institute's Opportunity Map of Austin (Map #2)
as having greater opportunity for low-income househoids.

25 points: Very High priority area
20 points: High priority area
15 points: Moderate priority area
10 points: Low priority area

5 points: Very Low priority area
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10.

11.

12.

13.

14.

PRIORITY LOCATION (10 points) 0

10 points: Project is located in a Vertical Mixed-Use (VMU) Corridor, or is a Planned-Unit Development
(PUD) or Transit Oriented Development (TOD).

PRESERVATION OF AFFORDABLE UNITS (10 points) 5

10 points: Project is the rehabilitation and preservation of existing affordable housing units, or new units are
being constructed to replace existing affordable units at the same location on a one-to-one replacement
basis or a greater than one-to-one replacement basis.

AFFORDABILITY PERIOD (25 points) 25

25 points: Affordability of project is for 99-years.

PROJECT READINESS (maximum 10 points) 4
New construction
2 points each; maximum 10 points
The project meets the normal eligibility requirements under the existing program guidelines.
The property is already owned by the developer.
The project has completed all necessary design work and received site plan approval.
All environmentat reviews have been completed.
The project has firm commitments from ali financing sources.

Acquisition and Rehab

2 points each; maximum 10 points

The project meets the normal eligibility requirements under the existing program guidelines
All environmental reviews have been completed.

The project has firm commitments from all financing sources.

A General Contractor has been selected.

Closing on the acquisition of the property can be achieved in less than 30 days.

XXX X

Acquisition of Completed Units
2.5 points each; maximum 10 points (A total score of 2.5 points will be rounded to 3; a total score of 7.5
points will be rounded to 8.)

The project meets the normal eligibility requirements under the existing program guidelines

All environmental reviews have been completed.

The project has firm commitments from all financing sources.

Closing on the acquisition of the property can be achieved in less than 30 days.

PROPERTY MANAGEMENT (maximum 10 points) 10

10 points: Designated Property Management Entity has documented track record of success managing
income-restricted properties of similar size and/or similar unit counts, and has the capacity to take on
management of the proposed project.

8 points: Designated Property Management Entity has a documented track record of success managing
income- restricted properties of smaller size and/or fewer units, and has the capacity to take on management
of the proposed project.

4 points: Designated Property Management Entity has a documented track record of successful property
management experience and has the capacity to take on management of the proposed project, but has
not managed an income-restricted property.
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15. SUPPORTIVE SERVICES (maximum 15 points) 15

15 points:
a. The developer has secured written agreements with organizations that will provide resident services,

or has experienced and qualified staff (7 or more years of experience) able to provide the same
services.

b. Funds have been identified for the operation of resident services programs.
c. A 3-year operating budget for the operation of the resident services programs is provided.

10 points:
a. The developer has secured letters of intent from organizations that intend to provide resident

services, or has experienced and qualified staff (3 to 6 years of experience) able to provide the same
services.

b. Funds have been identified for the operation of the resident services programs.
c. A 3-year operating budget for the operation of the resident services programs is provided.

5 points:

a. The developer has experienced and qualified staff (1 to 2 years of experience) able to provide the
same resident services.

b. Funds have been identified for the operation of the resident services programs.
c. A 3-year operating budget for the operation of the resident services programs is provided.

16. MBE/WBE PROJECT PARTICIPATION (5 points) 5

5 points: Development Team includes registered City of Austin minority- or women-owned business
enterprises (M/WBE).

17. PARTNERSHIP WITH OTHER NON-PROFIT ENTITIES (5 points) 5

5 points: Applicant provides evidence of commitment from another certified non-profit organization to
partner on the project in some way.

TOTAL SCORE 155
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Cross Creek Apartments - Application for RHDA Funds

LIST OF ATTACHMENTS

Attachment 1: Corporate Officers - N/A

Attachment 2: Development Experience - N/A

Attachment 3: Legal Description

Attachment 4: Site Control

Attachment 5: Site Maps - Location, Public Transit, Floodplain
Attachment 6: Unit Mix and Maximum Rents



Attachment 3: Legal Description



Addendum A
Legal Description

The Cross Creck Apartments, (124 Rufland Drive, Austin, Truvis County, Texas and
more specifically desvribed us: Lot | of Cross Creck, u subdivision in Travis County, Texas, accurding to the
plat recorded in Volume 74, Page 93 of the Plat Records of Travis County, Texas.

PARTIES UNDERSTAND AND ACKNOWIEDGE THAT BROKER IS NOT QUALIFIED TO PROVIDE, AND HAS NOT
BEEN CONTRACTED TQ PROVIDE, LEGAL, FINANGIAL OR TAX ADVICE, AND THAT ANY SUCH ADVICE MUST
BE OBTAINED FROM PARTIES' ATTORNEY, ACCOUNTANT OR TAX PROFESSIONAL.




Attachment 4: Site Control



Marcus & Millichap

Real Eslate Investment Services

COMMERGIAL
EARNEST MONEY CONTRACY
(Real Estate Purchase Agreement)

THIS DOCUMENT IS MORE THAN A RECEIPT FOR MONEY. THIS DOGUMENT IS INTENDED TO BE A LEGALLY
BINDING GONTRACT. READ IT GAREFULLY.

Tnls Earnest Maney Cantract ("Agreemenl”} concems the purchase by The Mulholiand Group LIC or lls
assignee (hereinafier referred to as “Buyer") and sale by __ Cross Creek of Texas Lid {herelnafter raferred
10 85 "Seller") of that certain real t!:\roparty and improvements referred to as _Gross Cresx Apariments {the "Property™

generally located al 1124 Rutiand Driva  in the Cily of Auslin _, County of _T1avis , Siate of Texas, snd more
parllcularly deserlbed an altached Addendum A.

The Proparty shall slsa Include Seller's indsrests in:

1) Anyand all fixiures, bulldings, end improvemenls of every kind or natura located on or &t the Property, any ard all
rights, Interesls, sasements, heraditaments, privileges and appurlanances pertaining to the Proparty, including, but
not limited to any right, tille and inieres! of Seller in or (o adjacont streets, slleys or rlghl(s?-uf-way;

2) Any and all |aases, licenses, occupancy agreemenis relating lo the Properly, and all ranewals, modillcations,
amendments, guaranties, and olher agreements affecting the same (collectively, the “Leases"), and any and all
permills, rents, warranlies, guarantees, wastewaler capaclly andior security daposits with respeat la the Property,
gnd any cerﬂhcazes of occupancy, utility contracts, unaxplred clalms, or other rights relating to the ownership.
development, construction. design, use and aperation of lhe Property or any portion thereaf:

3)  Any and all frade namos and any other Intangible property owned by Seller and designed for use or used in
connaction with the Property (collectively, “Intangible Property”);

4 Ail porsonal pmpcr? uilized by Sstler In the operation of the Property that s currently focated on the Properly;

5 All right, lle and Interest in and fo all oll, gas and other minerals in, ‘on or that may be praduced from the Property,
all mineral lesscs, royalty interesls and bonuses relating thereto, and all agreements relating to the production,
development, exploration or exploitation thereof; and

6)  All contracts for goods andfor servieas relating o the aperation and malntenanca of the Property, togsther with any
exlensions or renewals thereofl (oonachmly, “8ervfce Contracts”) thal Buyer elects ta assume by wrilten rotlce
given to Seller before the end of the feasiblilty period set forth In Seotion 7.3 {provided, however, that such Service
Conlracls are assumabdle).

TERMS AND CONDITIONS

For the mutual covenants contained in this Agreement, Seller agrees 1o convey the Property lo Buyer, and Buyer agrees
to purchase the Property from Seller, on the following ferms and tonditions:

1} PURCHASE PRICE: The total purchese price for the Properly is Fight Milllon Five Hundred

Thousanc Dollars (58,5600.000 } {the *Purchase Price").
¢ The Purohase Price will be pald with ALL CASH (subject to any applicable adjustments expressly sei

torth in this Agreement).
Il The Purchase Price will be paid according to the provisions in Addendum R,

2)  EARNEST MONEY DEPOSIT: Within five {5) business days after the Effective Dale of this Agreement (as defined
below In s;;varagra[g:h ZEA, Buyer shall deposit with Nationel Land Tenure Company, LLC _One Hundred Thousang
Dollars ($100,000) In the furm of a cerliffied check, cashier's oheck or Wira transfer as the earnest money depasi{
{"Depuosit’) to be hald in trust for tha benefit of the parties by National Land Tenure Company, LLC_Atin: Ma[{iwaw
R. Schmgalk (“Ti's Company”) In s capaclly as escrow agent in ane or more fully insured and interest bearing

accounts of Federally insured banking or savings Institution(s), pursuant to the lerms of this Agraement. This sum,
any additions therato, and any Interest earned lhereon Is the Doposit to ba applied lo the Purchase Price,
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Wilhin five (5} business daiys after the removal of all of the conlingencles sel farth in paragraph 7, horeof, Buyer
shall deposit an addlionsl $100,000.00 (the "Additional Ramest Maoney*) with the Titie Company and 1t shall be
sdded to the Deposit to Increase the total Deposit lo _two hundred thousand _ Dollars ($200,000). Upan removal of
sald contingenaies, the Additional Earnest Money shall be deposited with the Title Company in accordance with (he
lerms set forth In the precading senlence, and It shall be non-relundabls except as atharvise expressly provided in
this Agreement. Said coniingencles shall ba deemed removed upan ax{ﬂmﬁan of the feasibilily perlod sel forth In
Secllon 7.3. The entire Deposit shall be credited fo the Purchase Price zt tha Closing Dale, unless atherwise
provided hereln. If Buyer falls to timely daliver the Deposit and does not cure such faflure wilhin lhree (3) business
days aftar Buyer's receipt of written notice of such fallure from Seller, Sellor may, at Seller's optian, terminate this
Agraement by delivering 5 written termination notice to Buyer.

3} CLOSING DATE: The closing of the sale will be on or befare _thirty (30} calendar days alter the explration of the
feasbiity porlod oullined in paragraph 7,3 or within 7 days after objoclions 1o title have been cured # Seller has
alacted lo cura same In accordance with the terms of Section 4, whichever dale s later (the “Closing Date"). Buyer
has a one-time opllon lo exlend the Closing Date by an additions! 30 celendar days (the "Closing Extension
Option"} by nolifying the Seller and the Title Company (the "Extension Natice®) 21 leas! thres (3) days before the
original Closing Date and depositing an additional sum with the Title Company of $50,000 of which $25,000 {the
“Additional Degosit’) shall be applied to the purchase price as an additional, non-refundable {except o the extant
that the Deposit Is refundable under the terms of this Agreement) part of the Deposit and the Title Company shall
immediately release the olher $25,000 lo the Seller as an extension fee (the "Extenslon Fee”). If either parly falls to
close by the Closing Date (as the same ma}z be extended). the non-defaulling parly may exercise the ramedigs In
Paragraph 13. If Buyer fals lo limely give {he Exlenslon Notice, pay the Exlsnslon Fee or deposit the Additional
Deposit of 525,000 lo the Tite Company as part of the Deposit, the Closing Exlenslon Option shall automatioally
{ernninele and be nult and vold,

A Alclosing, Seller will execule and dellver, at Seller's expense. a spealal warranly deed rrepared by Bellers
allomey and in the form sitached hereto as Exhibit A. The deed must include a vendor's ifen If any parl of the
Purchase Priee Is financed. The deed must convey good and Indefeaslble and insurable fee simple title lo
the Pmpert¥ and show no exceptions other than those expressly permitted under Paragraph 4 or other

rovisions of the Agreament. Saller must convaey the Property &t clasing:

1)  with no llens, assessments, or Uniform Commercial Code or other security interes! against the Proporty
which will not be satisfied out of the Purchasa Price;

2; without any assumed loans; and

3) with no persons In possession of any part of the Properly as lessees, tenants at sufferance, or
trespassers except tenants under the written leases assigned to Buyer under this Agreemenl.

B. Atzlosing, Selles, at-Seller's expense unless otherwise siated harein, will also deliver:

1) 1sx stalemenis showing ho delinquent taxes on the Property;

(2) an “As-s”® bill of sale prepared by Seller's attomey willy no warranties except as to convaying 1ile, free
gnd clear ?'f all lians, to any personal properly defined as part of the Property above, or sold under this

greement;

(3) an assignment of all Lepses to ar on the Properly, assigning lo Buyer all of Seller’s right, ille and
Interest as landlord In all Leasss, security deposils and guaranties accruing from and afler the Closing
Data. Al original Leases in Seller's possesslon or control will be dafivered to Buyer on the Closing
Date! provided that Seller will dellver coples of Leases in those cases where Seller does nol have

ossassion or control of an ariginal;

{4)  lo the extent that the following llems are assignable, an ass'gnment to and the assumption by Buyer In
writing of the following ltems as they relate to the Property or its operations lo the extent assignable;

{a) licenses and pernils;

(b) maintenance, management, and other agreements, Service Conlracls and Intangible Froperly
zssfgnipvgl to Buyer all of Seller's right, ile and interest in the Intangible Prapearty without warranly end
the Service Contracts witholt recourse being assumed by Buyer pursuant fo this Agreemenl. The
ariginals of all such Service Contracts in Safler's possesslon or control will be dellvered 1o Buyer on the
Closing Date; provided that Seller will deliver coples of such Sarvice Contracis in thoss cases whers
Saller does nat have possasslon or contral of an orlginal; and

{c) warrantles and guaranties;

55) arent roll current on the day of the olosing certified ay Seller as e and correct:

6) evidence that the person execuling the closing documents {including but not limied to thoze described
In Seotions 3{A) and 3(B)) of lhis Agreement Is legally capable and authorized ‘o bind Seller;

(7} any nolloes, sialements, cerlfficates, affidavits, releases, and olher doouments regquirgd by this
Agreement, the title mmmllmeml or applicable law that Is necessary for the dlosing of the sale and the
issuanoe of the title policy, Including but not timed lo an Affidavit of Non-Foreign Stalus;
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(8) at Buyer's sole cost and expense, an Owner's Pallcy of Tille Insurance issued by the Tille Company In
the amount of the Purchase Price dated as of the Closing Date, insuring Buyer ayainst all loss under
the Tille Policy, subject only to: {1) these tille exceptinns e:gnressly permilled by this Agreement or as
may be approved by Buyer In wrlting; and (2) the standard printed exceplions contelned In the
promulgated form of ltile pollsy. The standard printed exceplion as to discrepancies, conflicts, or
shortages in area and boundary lines may be deletad by Buyer al Buyer's sule cost and expense and at
Buyer's sole option;

(9) possession of the Property lo Buyer upan closing and funding of e sale in its presont condition (as of
the Effective Date as defined In Sechion 26) with any repairs Seller Is obligated to complate under this
Agraement, ordlnary wesar and tear exceplad;

{10) Notices to tenants under the Leazes, including without limitation notice of the change in ownership of
the Property, that all fulure rent paymenis should be sent to Buyer, and that only the amount of the
secirily deposit actually received by the Buyer or credited to Buyer on the closing stalement, If any, is
the responsibility of Elurer: Notices lo lhe counlerpartles under tho Sorvice Contracls Informing such
rounterparties of the sale of the Property 1o Buyer; end

{11) A sctifeiment slatement prepared by the Titls Company in Hls capagily as esarow agenl, and reasonably
acceptable lo and approved by Buyer and Seller showing the Purchase Frics, all applicable
adjustmenle and credits, and all cash rocaipts and alf disbursements 10 be made by said escrow agent
on the Closing Date.

Until Clasing Date or termination of this Agreement, Seiler wil operale the Property in the same manner as on
the Effeative Date and will not transfer or dispose of any of the personal praperty described In {his Agreement
or fo be sold under this Agreement before closing thal is nol authorized by separate agresment.

At closing, Buyer will:

{1) pay the Purchase Price In good funds accaptable 1o the ssarew agent, less the amount of the Depasit,
and subject lo the {i) prorations and paymenl of expenses and other adjustmants hereurder, and (i)
terms of the settlement statermont agreed 1o between Buyer and Sellar;

{2) deliver evidence that the perzson execuiing any dlosing dooumenis on behalf of Buyer Is legally capablo
and autherized to bind Buyar;

(3) execute and deliver any nolices, slatements, certificales, or other documents required by this
Agreement or law neoessary lo olose the sale;

{4) payihe cost of the Title Insurance Palicy

PRORATIONS: Real property laxes for the Property that are non-definquent 2nd owed for the fiscal period for
which asseased in which the closing accurs, premiums on insurance acceptable to and assumed by Buyer (if
any), Interest on any debl being assumed or laken subjest to by Buyor, and any ulllity expenses of the
Property shall ba proraled as of the Closing Dale, Seller shall pay (or be charged by a proration for) al|
charges due or acorusd pursuant (o the Service Contracts befaro the Closing Dste, and Buyer (to the extent
assumed by Buyer? shall be responsible for all such charges accrued from and afler the Closing Date,
Prepaid charges allocable to the period from and after the Closing Dato In connection with any Service
Conlracts being assumed by the Buyer shall be credited to Seller at closing. All accrued and unpaid charges
allocable to the nerlad prlor lo the Closing Date in connecfion with such Service Contracts that are assumed
by Buyer shall be crediied 1o Buyer at closing. Tanant security deposils {and any Interest thareon i such
Inlerest Is required to ba remiited to the tonants), advance rentals (received by Seller befora closing and
vhich are allocable to the period from and aiter the Closing Date), the anount of any future lease cradits
allosable 1o the periad fram and afler the Closing Datc as shown on the final rent roll, and all other revanues
fram the Property which have been receivad by Sellar before closing {bul are allocabla to the period from and
after the Closing Date) shall be oredlted to Buyer, Delinquent or unpald rents and G.AM. raconiciiations shall
be handled gulside of escrow and neither Agenl nor escrow agent shall be rasponsible for same, Buyer
agrocs o assume any oxisting laundry lease, If appllcable to the Property, Jsrovided such laundry lease has
been exacuted more than one hundred twenly (120) days prior o the Effactive Date. Seller may ierminate all
uiities in Selier's namefaccount and other contracis conceming the Property unless expressly assumed by Buger
as of 11:50 pm on the Closing Dale and Sefier shall be enlitlsd to all deposits thereen. To the extent that
Infermalion for any such ororalable fem is not avallable at the closing, the pariles shall effect such proration
baszd on good falth esliinales @ reconclle as scon as praclicabla following olosing but in any event wizhin
rinety {80) days after dosing. The provisions of this Section 3(D) shall surviva closing.

LEASED PFROPERTY PRORATIONS: Rents aclually collected (prior 1o closing) will be preraled as of the
Closing Date and rent collacted thereafter appiled first to rental paymenis then owed the Buyer and the
ramainder paid fo the Sellar tor past due renls owed to Seller. All free rent due any tenan! at the close of
escrow for ranlal periuds after the closing as shown on the final rent roll shall be a credit agsinst the Purchase
Price. Other Income and expenses described in Section 3{D) and 3{E} shall be prorated as of the clesing of
escrew on the Glosing Date.

SALES EXPENSES:
{1}  Seller's Expenses: Seller will pay for the following at or before closing:
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{(a) releases of existing llens, olher than those liens assumed or crealed by Buyer, including
prepuyment penuliles and reoording foos:

b} releasa of Seller's loan liability, if applicable;

©) lax statements or cerificatas, including but nol imited to any transfer, gains, sales or oiher taxes
the ahligation of Seller due in connection Wwith conveyancs of the Property;

d} preparallon of the dood and any bill of sale;

e) ane-half of any reascnable escrovs lee;

fy  costs to record any documents to cure tile objestions that Seller cures; and

g} other expenses that Seller will pay unider other provislens of this Agresment,

{2) Buyer's Expenses: Buyer will pay for the following at or before closing:

{a) =l lvan expenses of Buyer's financing (for exampie, applicalion fees, origination fees. discount
fees, buy-down fees, commitmant fees, appraisal fees, assumption fees, recording fees, tax
service fees, morigege thle policy expenses, credit report fees, document preparation {ees,
interest expense {hat Buyar's lender requires Buyer fo pay al closing, lozn relaled inspection
fees, smorlizellon schedule fees, courler fees, underwriiing fees, wire transfer ees, and other
fees required by Buyer's lendar);

bk preperation fees of any deed of trust;
¢} recording fees for the deed and any dead of lrust;
d; premiums for flood and hazard insurance as may be required by Buyer's lender;
e} one-half of any reasonable escrow ise;
copy and delivery {fees for delivery of the fille commitment and related documents;
g} cosis assoclaled with Buyer oblaining a new survey of the Proparly; and
{h) other expenses thal Buyer will pay under other pravisions of this Agreement,

4) TITLE:

A. TITLE INSURANGE POLICY: Within _Saven {.7_) celendar days after he Effeclive Date of this
Agreement, Soller shall have the Title Company furnish or cause fo be furnished lo Buyer {(at no cost to
Buyer) a commitment for 2 standard Texas owner's policy of tllle insurance {"Cammilment”) ta be Issusd at
the Closing Date by the Tille Company for-the Properly, and coples of all documents shown as exceptlons to
litle in the Commitment. Seller authorizes the company to deliver the Commitment snd related documents (o
Buyer al Buyer's address.

B. SURVEY: Surveymustbe made by a registered professional land surveyor acceptable to the Title Company
and Buyer's lendar,

Within ___3 days afler the Effective Date of this Agreement, Seller shall furnish without warranty as lo
{he accuracy or correciness (and al no cost lo Buyer) Seller's existing survey of the Property to Buyer and the
Tile Company, along with Selle’s Affidavit acceptable to the Tille Company for approval of the survey. f the
survey is nat approved by the Title Company or Buyer's Lender, @ new survey will be obtalned by Buyer at
Buyer's expenze, no later than wenty-four (24) days after the Effective Date .

The new survey obtained by Buyer may contaln such detsil s determined by Buyer Iis nesdad or necessary
for Buyer's purposes, such as to identlfy the Properly by metea and bounds or plaited Iot desceription; show
that the survey was made and stakec on the ground with the corners parmanentlz,' marked; set forth lhe
dimenslons and {otal aree of the Properly; shaw the lacatlons of all improvements, highways, sireets, roads,
rallroads, rivers, creeks or other waterways, fences, easements, and rights of way on the Properly wilh all
easements and rights of way referenced o the racording infarmation; show any discrepancles or conflics In
boundaries, any visible ancroachments, and any portion of the Property lying in a special ood hazard arsa as
shown on {he current Faderal Emergancy Management Agercy Flood Insurance Rate Map; and contain the
Surveynrs Certificatas that the survay Is {rue and correct,

C. UCC SEARCH:

{1 Wiihin 3__ days gfter the Effective Dale, Seller, al Seller's expenss, will furnish Buyer a
Unlform Commercial Code (UCC) search oreﬁared by a repoarling service and dated after tha Eifestive
Dale. The search mus! ideniify decuments that are un file with tha Texas Secretary of State and the
county where the Froperly Is {ocated that relale to all personal property on Ihe Praoperty that show: )
Seller, as debtor, and (I} all other owners of lhe persunal property In the last 5 yoars,

(2) ___x_ Buyerdoes not require Seller to furnish a UCC search.

Within __Seven _ ( 7 ) celendar days following recelpi of all the above referenced documents, Buyer shall specify
in writing any exceptions ta which Buyer reasonably objacls. If Buyer fails to object within this time period, all of
Buyer's objecilons shall be deemned to be waived and the Praperty shall be Iransferred to Buyer subject to all such
exceptlons without reduction in the Purchase Price. If Buyer objeals io any exceptions, Sellar shall,
within _Seven (7 ) calendar days afler recelp! of Buyer's oblectlors, dellverlo Buyer varitten notice that either

Buyer's inllials E
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(i) Sellar will, at Seller's expense, attempt to remove the exception{s) to which Buyer has objesled befbre the
Closing Data or (i) Scller Is unwilling or unzble lo aliminate szld excaplion(s). Seller shall remove all of the
exceptions that it provides wrliten nolice to Buyer that il will altempl to remove, within thirty (30} days of providing
such written notico or by the Closing Dalo.  If Seller falls Lo so nolify Buyer within such seven (7) day period, or Is
unwilling for any raasan or ynable to remave any such excepiion wilkin such lhirly (30) day period, Buyer shall
eilnar {1} elec! to torminate this Agreament and recalve back the entire Deposit, in which svert Buyer and Seller
shall have no furlther obligalions under this Agreemenl excep! lhose thal expressly survive termination: or,
alternaively, sﬂ) Buyer may elest o purchase the Preperty hereunder sublect to stich exeeption(s). If Seller fails to
complele such cure and/or cause such deletion prior to closing, then Buyer shell have the right lo {x) elecl to
terminate this Agreement and receive beck tha entire Deposll, In which event Buyer-and Seller shall have no further
obtigalions under this Agreemenit, or (v) efect {o purckase the Properly hereunder subjecl to such fians.

5) NOTICES:

A. SPECIAL ASSESSMENT DISTRICTS: If tha Property i determined to be sltuated wilhin 2 ufility distict or
other stafutorily created district gruvlding vraler, sewar, drainage, or flood control facilities and services,
Chapter 42 of the Texas Water Code requirgs Seller to deliver 1o Buyer as part of the tile documents the
required written notice ("WMUD Natice”) and Buyer agrees 1o acknowledge receipt of the MUD Natice (pravided
that it Is actually received by Buyer prior lo tha Closing Dale) In writing prior 1o the Clasing Dats. The MUD
Notiice shall sel forth the current tax rate, the current bonded Indebtedness and the authorized indabledness
of the dislrict, and must comply with all other applicable requirements of the Toxas Water Codo. If the
Property [5 subject o mandatory membership in & properly owner's associstion, Sellsr shall notiéy Buyer of
the current annual budgel of the -properly owners' assosiation, and the current authorized fecs, dues and/or
assessments relaling to the Property within seven {7} days of the Effective Dats. Buyer and Seller hereby
agree and acknowledge that Agent shall have no responsibliity for determining whathar the Property Is in any
such district, nor the compllance by any parly with the requirements applicabie to such property. If applicebie,
Buyer, Seller and their respective legal advlsors shall prepare and sxccule an appropriste Addendum la this
Agreement as they deem necessary.

B. TIDALLY INFLUENGED PROPERTY: i the Proparty abuis the tidally influenced walers of the slate, Section
33,135 of the Toxas Natural Resources Code roquires a notice regarding coastal area property to be included
in this Agreement. Buyer and Seller hereby agree and acknowledge thal Agent shall have no respansibility
for determining whethor thd Proparty Is a tidally influenced properly, nor the complience by any party with tha
raquirements applicable to such properly. [f applicable, Buyar, Seller, and thelr respeotive legal advisars shall
prepare and execuie an appropriato Addendum to this Agreement as they deem necessary.

C. ABSTRACT: Atthe lime-of the exesution of this Agreement, Buyer acknowledges that Agent has advised
and hereby advises Buyer, by this wrillng, that Buyer should have the abstract covering the Property
m':at]nlngd by an attomey of Buyer's own selection or that Buyer should be furnished with or abtaln 2 policy of
title insurance '

D. DISCLOSURE OF REAL ESTATE LICENSURE: N/A

E. INTRACOASTAL WATERWAY: If the Property Is looated seaward of the Gulf Intragoaatal Walsrway,
Sectlon G1.025, Texas Natural Resources Code, requires a notice regarding the seaward locafion of the
Property to be included as part of his Agraement.

F. MOLD/ALLERGEN ADVISORY: Buyer Is advised of the posslble presence within properties of toxic (or
otherwise illness-causing) molds, fusgl, spores, poliens andfor other botenical subsiances andfor allergens
{e.c. dust, pet dander, Insect material, ete.). These subslances may be elther visible or invisible, may adhera
lo valls and other accessible and inacecessible surfaces, may be embedded in carpats or other iabrios, may
bacome airbome, and may be mistakern for other household substances and conditions. Exposure carrles the
potential of possible health consequences. Agent slrongly recommends thet Buyer conlact the Texas
Papariment of Health for further information on this topia. Bu¥er is advised to consider engaping the services
of an environmental or Indusirial hyglenist gor similar, qualified professional) o Inspecl and lest for the

resence of harmful mold, fungj, and botanical allergens and substances as parl of Buyer's physleal condition
nspecton of the Praperly, and Buyer Is further advised to obtain from such quaslifled professionals information
regarding the level of health-related risk Involved and the advisability and feasibility of eradication and
abatemenl Buyer Is expressly cautloned that Agent has no expertise In this area and is, thersfore, incapable
of conducting any level of inspection of the Property for the possible presence of mold and bolanical
aliergens. Buyer acknowledges thal Agemt has not made any invoestigation, delermination, -warranly or
reprasentation with respect to the possible presence of mald ar othar botanical allergens, and Buyer agrees
that the investigation and analysls of the foregoing matters is Buyer's sole responsibliity and that Buyer shell
not hold Agent responsible therefore.

6) MATERIAL FACTS:
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To tha best of Sallers current knowledge, and withou! anx duly on behalf of Seller to Investigale, Inspect or review
as of the Effectiva Date and Closing Date thal: (Check (A} or (B) anly)

____{A) Sdlleris not aware of any malerial defecls to the Property except as stated in the attached Property Condition
Statement (Addendum F).

_X__ (B) Seller Is not aware of any nf the following hat would materially affect the Properly, excepl as
deseribed alhenyise in (his Agraement;
1 any subsurfece: strustures, oils, wasle, springs, of improvemenits;
2) any pending or threatened liligalion, condemnalion, or assessinant affecting the Properly;

{3) sany environmentsl hazards or canditions hat efact the Propenty;

{ whether the Properly Is or has been used for the slorage or dlspusal uf hazurdous ralerals or toxic
waste, a dump site or landfill, or any underground {anks or conltziners;

(5) whesther radon, asbestos lnsulalion or firepronfing, ures-formaldehiyde foam Insulatiun, kead based
paint, toxic mold (fo the exlent that it adversely affects the health of ordinary occupants), or other
poliutants or centaminants of any nature now exist or ever exlsted on the Property,

{6) whaether wetlands, as defined by federal ar state law or regulatlon, are on the Property;

{7) whother throatonod or epdangorod spocios or thoir habitat are on the Property; and

{8) any material physical defects in the improvements an the Property.

{describe any exceptions fo (1)-(8) in an addandum.)
Seller represenls and warrants to Buyer tha following as of the Effeslive Date and Closing Date:

1. Entity and Authorlzation Matlers. Seller Is a Texas limited parinership duly organized and validly existing
under the faws of the Stale of its organization as stated In this Agreemant and has full power and authority fo execute and
deliver Ihis Agreement and perform all of its obligations under this Agreement. The person executing this Agreement on
behalf of Seller has been duly authorized and empowered to bing such entity fo this Agreement, This Agreemenl
censtitutes the valid and binding agreement of Saller enforceable against Seller in accordance with its lerms, excapl as
such anforcement may be limited by applicable bankruptcy, insolvency, or other similar laws which aifact the enforcement
of creditors' rights generally,

ii. No Conflict with or Breach of Other Agreemenls. Neither the execulion and delivery of this Agreement,

nor compliance vith the lerms of this Agreement, conflict with or resull in a breach of any of the provisions of, or conslilule
a dafault under, any agreement lo which Seller is a party or by which tha Properly may be bound. Seller has obtained all
necesaary consenis and approvals from third parties. Sellar has recalved no written notles of any dsfault ar braach by
Seller under any covenant, conditlon, restriclion, right of way or easement affecling the Properly or any portion theraof,
and, o Seller's knowledgs, no such defauli or breach now exisls.

iii, No Bankruplcy or Reorganizatlon Proceedings, Seller has not fled any pelillons far barkeuploy or

reorganization and no stich pelitfons hava been filed against Seller.

v, Litigatlon. No litigation, investigation, action or proceeding is panding or threatened against or ralatec o
Seller or the Properly, in any court or befara or by any federal, sfate, county or municipal departmant, commisslon, board,
bureat! or agency or other governmental instrumentsalily that would materlally affest the Property or this transaction..

v. Loases. The rent rolls provided lo Buyer are auourale and complels in &)l materfat respeuls.

vi. Compllance With Lew. Seller has raceived no current wrillen notice from any governmantal authority of a
viglstion of any requirement of such governmentai authorily with respect lo the use or pccupalion of the Proparty,
including, but not limfied to, snvironmental, zonlng, subdivision and olher land use requirements, and Seller has recelved
na written notice and hes no aclual knowledpe of uny ourrent violallons or ourrent vestigalions relaling o any such
requirement which have rot been cured In accardarce with applicable law. Seller hes nat recelved any wrillen natice of
and (to ils knowledge) is not under Investigation for, faliure to comply with any environmental laws.

vil.  To Sellers knowladgs, there is no pending or threatened coademnation proceeding affaciing the
Property.
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viii.  Seller holds good and fee simple ifle to the Property. Title 1o the Property Is and shall romain unll tha
closing, free and clear of all mechanic’s, materialmen's, tax, attorneays and judgment fiens, and if any such lien Is filed
Seller shall discharge the same on or before Ihe Closing Date.

ix. Seller represents and warrants {hat: (1) Seller acquired fee simple ttle to the Property by purchase; (fi)
Seller has been the foe simple owner of tho Proporty throughout the ten (10) year period immediately precoding the
Closing Date; (i) with respact to sach of the buildings constituting the Property, at least ten {10) years will have elapsed
betwaen tha Closing Date and the date on which such building was last placad in service {iv) Anything in this Agreement
ta the eonzary notwithstanding, the representations and warrantles of Seller contained In thiz Sectlon shall survive the
Closing Date.

7.1} FEASIBILITY: Within _thres (3} days after the Effeclive Date, Seller will deliver o Buyer the fellowing lisms to the
extent that the items are In Seller's possession or readily availabla o Seller. Any flem not deliverad is deemed nol
to be in Seller's possession or readily available to Seller. The llems Seller will deliver are:;

{A} =access fo all current Leases porigining to the Properly, Inciuding any modiflcations, supplements, or
amendments lo the leases, aaples of all Service Contracts, and uuri&a of all permits, warmanliea, guarantees,
Indsmnitles and claims inuring {o the benefit of Seller with respect lo the Property will be made available 1o
Buyer during regular busingss houra at the Property;

(B) copies of the as hullt construction drawings (if available);

{C} coples of g pravious environmenial assnssments, studies, or analysas made on or ralating in the Froperty,
coples of Inlenglble Proparty, to the extant In Saller's possessian or readily availabls o Sslier;

{D) pruperly (ax slatemanis and any appraisal notices for the Propetly for the previous 2 calendar years;
(E) plals of tha Property;
(F) coples of currenl ulifly bifis;

{6) praofit and loss stslerments for 2010, 2011, 2012, and 2013 YTD selling forlh all scheduled and collectod
rentals at the Property, all rental cohcesslons, all advance rental paymenls received from lenants at tha
Prapeory and a list of all Leases In default with o description of the delults indleatad, and current rent rolls (all
provided on excel spreadsheets or other available format);

(H) [list of personal property o be included in the sale;

{) SBchedule {on excel spreadsheets or olher available formatl) selling forth delailed maintenance cost and
monthly operating cost, and the nams, titla and compensalion of each employae who is employad by Seller
as of the Effective Date for the operallon of the business cornducled on the Property, and unlil closing, Seller
shall notify Buyar of ary employses that are hired or fired by Seller; and

{J) schedule of current and historivel capilal improvements detalling dates end costs provided on excef
spreadshaeais or other avallzble formal.

7.2) INSPECTIONS, STUDIES, OR ASSESSMENTS:

{#) Al any and sll times after the Effective Date and up 1o the Clasing Date or the earlior tarmination of this
Agreement, Buyer, its employees, consultants, contractors and agents, at Buyer's expense, may enfer upon
the Properly and complele or cause to ba complsted inspections, sludies, of assessments of the Property,
Inoluding {without limitation} all impravements and fixtures, that Buyer deems necessary or advisable in Its
sofe discrellon. Inspeotions, studies, or assessments may Include, bul are not limited lo:

(1) physical property inspeclions {for example, structural pest control, mechanical, structural, slectrical, and
plumbing inspeclions);

{2) ecencmic feasibility studles;

{3) environmental assossmants {for example, soif tests, air sampling, ané paint sampling);

(4) engineering sfudies; and

(5) vompliance Inspections (for sxample, compliance detormination with zoning ordinances, rasirictions,
buliding codes, and statutes). In addiion, Buyer shall have the right to examine the books and records
of Seller with respect to tha Properly (other than intornal confidentiat information which Is not the
sublect of 3 customary and reasonable due diligence investigation).

(B) Seller, at Seller's expense, will lum on all ulliies necsssary for Buysr to meke Inspeclions, sludies, or
assessments.
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7.3)

7.4)

7.5)

7.6)

{C) Buyer musk:
1 emrloy only treinec and gualified inspectors and assessors; .
2}  nollly Seller, in advance, of when the Inspeciers or assessors will be on the Property;
3} abide by any reasonable entry rules or requirements that Seller may require, including attendance by

Seller or its agents at gl such Inspections;

{4) nol unreasonably interfare with existing operations or occupants of the Properly;

{5) rostore the Properly lo substantially its original condilion If eilered due lo inspections, studies, or
assessments {hat Buyer completes or causes to be completed; and

{D) Excepl for those matlers thal arise {rom or are attributable lo the negligence or Inlentionel acts or amissions
of Seller or Seller's agents, employees or Independent contractars, Buyer |a respansible for any clalm, liability,
encumbrance, cause of aclion, and expense resulling from Buyer's Inspections, studies, or assessmenls,
including any property dama?e ar personal lnjuri/. Buyer will indemnify, hald harmless, and defend Seller and
Seller's agents agalnst any claim involving & matter for which Buyer Is responsibla under this peragraph, This
paragraph survives termination of this Agreement.

FEASIBILITY PERIOD AND RIGHT TO TERMINATE: Buyer may tarminate this Agreement for any reason within
thirty {30) days atier the |ater of (ag the Effective Data or (b} the earlier of the data Buyar recelves the ltems Seller is
raquired 1o defiver pursuant lo Section 7.1, or Dacember 13, 2013 by providing Seller with writlen notice of
fermination. T Buyer does not tarminale within this tims perlod, Buyer's objections for Inspections shall be deemed
in be walved. Nolwilhstanding anything herein to the contrary, $1,000.00 of the Daposil will be non-refundable (the
“Inspection Fee”) and will be distributed to Seller upon any termination of this Agreement as full payment and
indepandent consideralion for Buyer's right to inspect the Properly and lerminate this Agreement pursuanl la this
Sectian 7.3. If this Agreement Is properly terminated by Burer in accordance with the terms of this paragraph, the
Deposit less the Inspsction Fes will be promply relurned lo Buyer and lhe parties will have no further rights or
abligations under this Agresment excepl for any that expressly survive the termination of this Agreemant.

CURRENT OPERATIONS: {A) Beginning on the dale which is flve {S) business days prior to the date Buyer's
right 1o terminate under paragraph 7.3 oxpires, Seller may not anter into, amend, or terminate any Service Contract
or ather agreement that materially aifects the gperations of the Properly without Buyer's prior wrilten approval, Until
the date which Is five (5) business days bofors the date Buyer's right to terminate under paragraph 7.3 explras,
Seller may, without Buyer's consent. enter Info Service Conlracls in the ordinary course of Seller's business,
provided that Seller gives Buyer a copy of same and such rew Service Conltraet Is terminshle by Seller and s
assigns upon thirty (30) days nolice or less without penally or habilily.

(B) From the Effeclive Dale lo (he Closing Dale or earller {ermination of this Agreement as provided herain:{i)
Seller shall continue to lease avallable unite In the ordinary courae of businesas and in compliance with all applicable
laws without the Buyer's written approval, provided, however, thet Seller shall not enter into any new leases or
lease renewals with 3 term axceeding one (1) yesr without Buyer's priar written approval; {ii) Seller will cantinue (o
operate the Properly in lis normal course of business, Including routine malntenance, payment of insurancs
premiums and maintenance of all Usbllity and caesualty insurance currently in effect, and other day-to-day
obligations; (i) Ssller shall keep and perform zll obligations 1o be parformad by landlord undar the Lossss, Service
Coniracts and applicable laws; (iv) Seller shall not sell or atherwise dispose of any substantial item of personal
properly unless repiaced with an item of llke value, quality and utility; (v) Seller shall not further encumber the
Property or any portian thereof {subject to Seller's lease rights axprassly set forth herein), withoul the prior written
congenl of Buyer; and (vi) All apartment uniis located in the Progaarly which have besn vagant before Closing shall
be placed In 8 make-ready condition by Seller en the Closing Date, at Seller’s sole expanse, in aceordance with
Seller's past aperating procedures;

NONCONFORMANCE: Buyer has or vill independently investigale and verily 1o Buyer’s safisfaction-the extent of
any limitations of uses of tho Property, Buyer acknowledges that the curent uso of the Properly or the
improvementls located on the Property (or both) may not comorm lo applicable Fedaral, State or municipal laws,
ordinances. codes or regulations. Zoming, permitted usos, hofght limitations, satback requirements, minimum
parking requirements, limitations on covarage of improvemants o total srea of land, Americans with Disabilities Act
requl-ements, wellands restrictions and othor matiors may have a significant economic impact upon the intended
use of lhe Properly by Buyer, Howsver, if Seller Is aware of pending zoning changes andlor current
noncorfarmance with any Federal, State or local laws, ordlnances, cades or regulations, Selier shall disclose same

to Buyer.

WQOOD DETROYING PEST INSPECTION: Buyser shall pay for lermite and pest inspection ¥ one has not
been pedormed in the last slx months. If an inspection has ocourred in the last six months a copy of the
report shall be delivared to e purchaser within 3 days of the Effective Date. In the event that 1he ingpaction
reveals Infestallon Seller shall cause {o be treated all arsas and deliver to Buyer wrlllen verilication of pest
service that the property Is fres and clear of Infestalion, oullining those areas that were found lo be Infested
thal were ireated. In addition, Seller agrses to correct amy and all physical damage caused by the inspection,
troatment and pest danape prier to close of escraw, at Seller's expense. If Property has been recently trealed
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8)

8)

10)

11)

12}

13)

for termlles 2nd a warranty is in place for continued treslment of lhe lermliles, such warranly must be
assignable lo Buyer,

SELLER EXCHANGE: Buyer agrees to cooperate should Seller elect to sell the Property as pa-t of a like-kind
exchange under IRC Sactlon 1031. Seller's contemplated exchange shall not impose uﬁun Buyer any additional
liabllity or financial obligation, and Seller agrees fo hold Buyer harmless from any liability that might arisa from such
exchange. This Agreement Is not subject 0 or corfingent upon Sellar's abilily fo acguire a suitabla exchange
proparty or effectuate an exchange. In the event any exchange conlemplatad by Ssller should fail 1o ocour, far
whatever reason, the sale of the Property shall nonstheless be consummated as provided hereln,

BUYER EXCHANGE: Sceller agrees to cooperate should Buyer slect to gurchasa the Property as part of a like-kind
exchange under [RC Seclion 1031. Buyers confemplated exchange shall not Impose upoh Seller any additional
iiabilty or financlz! obllgation, and Buyer aprees lo hold Seller harmilesg from any llablilly that might arise fram such
exchange, This Agreement is not subjecl lo or contingent upon Buyer's ability fo dispose of its exchange property
or effectuate an exchange. In the event any exchange contempleled by Buyer should fall to ocour, for whatever
reason, lhe sale of the Property shall nonetheless ba consummated as pravided hereln.

“AS 18" CONDITION OF PROPERTY: AS A MATERIAL PART OF THE CONSIDERATION FOR THIS
AGREEMENT, SELLER AND BUYER AGREE THAT EXCEPT FOR THE EXPRESS REPRESENTATIONS [N
THIS AGREEMENT, BUYER IS TAKING THE PROPERTY "AS IS" WITH ANY AND ALL PATENT DEFECTS AND
THAT THERE IS NO WARRANTY BY SELLER AS TQ THE ECONOMIC VIABILITY OF THE PROPERTY OR
THAT THE PROPERTY IS FIT OR SUITABLE FOR A FARTICULAR PURPOSE. BUYER ACKNOWLEDGES
THAT EXCEPT FOR ANY REPRESENTATIONS AND WARRANTIES OF SELLER EXPRESSLY SET FORTH IN
THIS AGREEMENT, IT 1§ NOT RELYING UPOM ANY REFRESENTATION, STATEMENT, ASSERTION OR
NONASSERTION BY SELLER OR SELLER'S AGENTS WITH RESPECT TO THE PROPERTY CONDITION, BUT
1S RELYING SOLELY UPON ITS OWN EXAMINATION OF THE PROPERTY, BUYER TAKES THE PROPERTY
UNDER THE EXPRESS UNDERSTANDING THERE ARE NO EXPRESS OR IMPLIED WARRANTIES (EXCEPT
FOR LIMITED WARRANTIES OF TITLE SET FORTH IN THE CLOSING DOCUMENTS, AND ANY
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS AGREEMENT). THIS PROVISION
WILL SURVIVE THE CLOSING AND BE INCORPORATED IN THE DEED.

Seller's Iniﬁals:é! E —~ Buyer's Initials: W

RISK OF LOSS: Risk of less 1o the Properly shall be borne by Seller until tile has bean conveyed to Buyer or
Buyer's designee. In the event thal e improvements on (he Properly are deslroyed or malerally damaged
between {he Efiective Date of this Agreement and the Closlng Date, Buyer shall have the optian of tzrminating this
Agresment and prompily receiving back the Deposit less the Inspection Fee, wilh the parties belng released from all
aobligations of this Agreament, or, altermnatively, taking such Improvemaents as Sellar can delivar. Saller shall me alt
deductible amounts that are due under the Insurance pollcy and assign all Insurance praceeds to Buyaer and credit
the amount of the deductibla due under the insurance policy or will glve Buyera credit against the Purchase Price at
closing, Upan Buyer's removal of ali Inspaction contingencles set forth in this Agremmant relating to the condition of
the Property, Seller shall maintain the Property through tha Closing Date in substantially the same condition and
repair as approved by Buyer, reasonsbls wear and tear axcapled.

gONDEMNATION: If before olosing, condemnalion procesdings are commenced against any part of the Properly,
uyer may:

(A} lerminate this Agreement by providing wrilien notlce 1o Seller within 15 days afler Buyer is advised of the
sondemnation proceedings and the Depostt, less any independent considerstion under Paragraph 7.3, will be
refunded to Buyer; or

{B) a-rpear and defend the condemnalion proceedings and any award will, at Buyer's election, belong to:
l Seller and ine Purchase Prica vali be raduced by the same amount; or
2}  Buyer and the Purchase Price will not be reduced.

DEFAULT:

{A) [ Buyer idils o comply with this Agreement and such failure continues for more than five (5) days aller
Buyer's receipt of wriiten notice of such fallure from Saller or such shorter cure perlod expressly set farth In this
Agreement {provided, howevar, that Buyer shall not be in default if Buyer commences lo cure any non-monetary
breach of this Agreement within the aforesaid 5-day perind and dlligenﬂy prosecutes such cure of such non-
monetary breach 1o completion within thirty days), Buyer is in defaull and Seller may;
{1) ‘erminale lhis Agreement and receive the Deposit as liquidated damages, thereby releasing the parties
from this Agraement.
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14)

15)

16)

17)

18)

{B) If, without fault, Seller Is unable within the time allowad {o deliver the Commitment, Buyer may:
ferminate lhis Agreement and receive the Deposl, leas any indepencdent consideralion under
Paragraph 7.3, as the sole remedy, or
{2) extend the time for performance up lo 10 days and the Closing Dats will be extondod for the same
number of days.

{€) Except as provided in Paragraph 13B, if Seller fails to comply with this Agreement Jlncluding. but not limited
la, If the time for Saller's performance Is extended pursuant to Paragraph 138(2) and Seller fails to drliver the
Cormmitmant within such exlenslon period), Seller is in defaull and Buyer may as ils sole remedy elther:

1) torminate this Agreemant and receive the Deposil, less any independent consideration under
Paragraph 7.3, and also raceive Buyer's actual cut-of pockel expenses nol {o exceed lhe maximum
amount of Twenty-five thousand dollars ($25.000.00) In ana' event, Incurred In conneclion with this
transaction, as llquidated demages, lhereby releasing the partes from lhls Agreement; or

{2) enforce speqific performanca,

ESCROW:

{A) Atcioslng, the Deposit will be credited against the Purchase Price, then to Buyer’s closing rosts, and any
excess will be refunded lo Buyer.

{B} ¥ both parlies make wrilten demand for lhe Deposlt to be pald ta themselves, escrow agent may require
ayment of unpeld expenses nourred on behalf of the partles and a written release of llability of escrow agert

gom gll patties, provided thal escrow agent delivers the Deposil to a court of competent jurisciction In the
state in which the Property is located and escrow agent gives writtén notice of such deposit o Seller and

Buyer.

(C) If one party makes writlen demand for the Deposit, esorow agent will glve notice of the demand by praviding
to the other party a copy of the demand. If escrow agent does not reaeive wrilten cbjectinn to the demand
fram the olher party within 30 days after the daie estrow agent sent the demand to the otker party, escrow
agent may disburse the Deposlt to the party making demand, reduced by the amount of unpald sxpenses
incurred on behalf of the party recelving the Deposit and escrow agent may pay the sama to the cradilars.

{D) Intentionally omitted.

(E) If esgrow agent complles with this Paragraph 14 and Paragraph 2 and Paragraph 25, each parly hereby
relsases ascrow agent from all claims related to the disbursal of he Deposit.

{F} Nolicas under this Paragraph 14 must be sent by ceortifisd mail, relurn receipt requeslet, ur by fax. Nolines to
estrow agent are effeslive upon raceipt by escrow agent.

{G} Escrow Bgent, as the person responsible for closing the transaction within the meaning of Section
8045(e})(2XA) of lhe Internal Revenue Code of 1988 as amended (*Code™), shall {le all neaessory nformation,
raports, returns, and statements regarding the transaction required by the Code including, but not limizad to,
the tax reporls requlred pursuant lo Seclion 6046 of tha Code. Further, escrow agent agrees ta Indemnify
and hold Buyer, Seller, and lts respeciive sllorneys and brokers harmless from 2nd against any and all
lossos, costs, claims snd expenses, Including raasonable attomezy's fees, rosulting from ascrow agent's
fallure o file the reports escrow agent s required to file pursuant to this sectlon. The provisions of this
Seotion shall survive the tormination of this Agreoment.

ROLLBACK TAXES: If Seller changes the use of the Property before closing or If 8 denlal of the speclal evaluation
of lhe Property claimed by Seller resuils In the sssessment of addilional taxes, penaliles, or Interest for perinds
before closing, the assessmants will be the obligatlon of the Seller, Thla paragraph 15 survives the Closing Date.

AUTHORIZATION: Buyer and Seller aulhorize Agent to disseminate sales irformation re ardln?] this fransaction,
provided, howsvar, that nefther Agent nor Other Broker (as defined in Secfion 32 below) shall disclose any
oroprietary or confidential informatlon such as the Purchaze Price of tha Proparty ar other financial information.

OTHER BROKERS: Buyar and Seller agree that, in the event any broker, other than Agent or a broker affiliated
with Agent, Is involved in the disposition of tha Praperly, Agent shall have no lishility to Buyer, Seller or other person
ar entily. for the acts or omissions of such other broker, who shall not be deemed 10 be a subagent of Agent.

AGENT’S DISCLAIMER: Buyer and Seller acknowledga that Agent has not made any invesligation, determination,
warrenly or representation wilh respect 1o, without limitation, any of the following: (8) the financlal conditfon ar
business prospects of the Property, or of any oscupant of the Property, or-an?' cccupent's intent to continue or
rengw ils eocupancy In the Praperty; (b) the legalily of the present or any possible liture use of the Properly untor
any federal, state or local [aw or ardinanee; {c) pending or possible fulure action by any third party or governmental
enlity or agency which may sfiect the Property; (d) the condition of tha Property, including but not Timited to, s
physical condition, soil conditions, the Integrity and quallly of any improvements, and the prasence or absence ol
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19)

20)

21)
22)

23)

24)

25)

26)

27)

tungl or wood destroying urganismis or pests; {e) the accuracy or completeness of financial information concerning
tho Proparty noluding, without limiation, any income and expense information, projeciions of squara footags,
feases, licenses, oplions and other agreemants affecting the Property; (f} the possibility thzt leases, options, or
othar sgreements, matiers or doopumenis exlsl which affecl or enswinber the Properly and whicl have not baan
proviced or disclosadutay Seller; (g} the presence or lacatlon of any hazardous materisls on or sbout the Property,
including but not iimitod to, asbosios, PCB's, lead paint, underground storupe lanks or olher toxle, hezandous or
gontaminated substances; (h) the accuracy of any Information conmtained in any estoppel certificate or sitllar letter
from any occupant of the Proparty; {J} whether the Praperly is In eny spacial assessment distriat or Is a lidally
influenced properly; ar, {j} the number of fegal parcels or units within the Pmpeﬂy. When involved, Agent has acted
solely as a conduil for tho oxchange of such Information between Buyer and Seller and makas no represenlation or
warranly whatsoever concerning the accuracy or reliability of such irformation. The Agent does not warrant that
Seller wil discloso any or all property defects or other matters pertaining to the Property or its conditlon.

BUYER AGREES THAT AS BETWEEN BUYER AND AGENT, INVESTIGATION AND ANALYSIS OF THE
PROPERTY, INCLUDING BUT NOT LIMITED TO THE FOREGOING MATTERS, ARE BUYER'S SOLE,
INDEPENDENT RESPONSIBILITY AND THAT BUYER SHALL NOT HOLD AGENT RESPONSIBLE
THEREFORE. BUYER AGREES AND ACKNOWLEDGES THAT BUYER HAS NOT RELIED UPON ANY
REPRESENTATION OF AGENT IN GONNECTION WITH BUYER’S PURCHASE OF THE PROPERTY.

AGENT'S LIMITED AUTHORITY AND RESPONSIBILITY: Agent shall have no authority to bimd elther Buyer ar
Seller to any modification or amendmenl of this Agreement. Agenl shzll not be responsible for parforming any due
diligence or other Invesligalion of the F'rogerty on hahalf of either SBuyer or Seller, or for providing elther party with
pmfasislona;‘ advice with respect to, without limitation, any legal, iax, englnaaring, constructfon or hezardous
malerials issues.

LIMITATION OF AGENT'S LIABILITY: EXCEPT FOR AGENT’'S NEGLIGENCE OR WI_LFUL MISGONDUCT,
SELLER AND BUYER AGREE TO HOLD THE AGENT HARMLESS FROM ANY DAMAGES, CLAIMS, COSTS
AND EXPENSES RESULTING FROM OR RELATED TO ANY PARTY FURNISHING TO THE AGENTS OR
BUYER ANY FALSE, INGORRECT OR INACCURATE INFORMATION WITH RESPECT TO THE PROPERTY
OR SELLER'S CONGEALING ANY MATERIAL INFORMATION WITH RESPECT TO THE CONDITION OF THE

PROPERTY.,
ARBITRATION OF DISPUTES: Intentlonally Deleled

SUCCESSORS & ASSIGNS: This Agreement and any addenda hereto shall be hinding upon and inure to the
benefit of the heirs, successors, agents, representatives and permilted assigns of lhe parfies harato. From the
Eifective Date through the Glosing Date, this Agroement and Seller's Interest in the Property may not be assigned
by Sasller, in whole or in pari, without the prior writlen consent of Buyer, Buyer may at least three (3} days prior to
(he Closing Oate, assign [ts Ihlerest In this Agreement to one or more entities affliated with Buyer.

ATTORNEYS® FEES: In any dispute arising out of this Agresement or the transaction contempiated herein, the
prevailing party shali be entitled 1o recover ils reasonable altorneys' lees, experls’ fees and costs, Including costs of
arbitration or other legal proceeding, in 2dditlan to any other relief to which that perty may be entitled.

TIME: Time Is of the essence o this Agreemenl. The gaartles require sirict compliance with the times for
erformance. If the last date lo perform under a provislon of this Agreament falls on a Saturday, Sunday or tagal
oliday, the lime for performance i extended until 5:00 p.m. the next day which is not a Saturday, Sunday or legal

holiday.

FOREIGN INVESTOR DISCLOSURE: Seller and Buyer agree to axecute and deliver any instrument, afiidavit or
stalemeni, and o perform any acl reasonably necessary o camy out thelr respeclive abligations under the
provisions of the Foraign Investment In Real Property Tax Aot (FIRFTA) and regulations promulgated there under.
Upon request, Buyer and Ssller both agree lo provide a signed FIRPTA form to Agent an or before the Closing
Date,

ACCEPTANCE AND EFFECTIVE DATE: The "Effective Date™ of this Agreement for the purpose of parformance of
all pbligations is the date the escrow agent receives this Agreement afier all parties execute this Agreemant,
Escrow agent shall notily the pariies of tha Effective Dale, in writing, within ona (1) calendar day thersof.

This Agraament may be execuied in multiple counterparts, and transmitiad by facsimlle or email by and to the
Farﬁes. ar‘ld sach such counlerparl shall be deemed an original, and o of them together shall constitule a single
nstrument,

GOVERNING LAW: This Agreement shall be corstrued under and governed by the laws of the Stele of Texss and,
unless olhervise provided hereln, all obligations of the partles hereunder are lu be performed in Travis Counly,
Texas, where the Froperty is localed.
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28)

29)

30)

31)

32)

NON-DISCRIMINATION: Buyer and Seller acknowledge thal it is illegal for eliher Seller, Buyer or Agent to refuse
to lease or sell to any person on the basis of race, colar, raligion, netlor:al orlgin, sex, age, marital status or physical
disablity or other legally prolected class.

INTEGRATION AND SURVIVAL: This Agrasmant conlains the entire undersianding and agreement between
Buyer and Seller concerning the subject matier hereln, and suparsedes any and all prior agresments,
understandings. promises and representaiions, whether writlen or aral, betweaer. the Buyer and Seller, concerning
the subjeol malter hereof. There are no other undersiandings, oral or wrilten, which in any way alter or enlarge the
torms of this Agreement, and there are no warranlies or representations vilh respect to the Properly or this
Agreement of any nalure whatsoever, eliher express or implied, except as set forth herein, Should anmxnvisin:n of
this Agreemsnt or porlion lhereof be deemed illaga!, invaslid or olherwise unanforceable, then lo the maximum
exlent permitled by law, the remainder of the Agreement shall remalin valid and binding as between the parties.

NOTIGES: All notlces required or permiited hereunder shall be given to the parties In writing (wilh a copy to Agent
and tho parly’s attorney) ot thelr respeclive addresses, fax numbers and emall addresses as set forth below, unless
oiherwise agreed by the parties. Should the date upon which any act required to be performed by this Agreemenrt
T8l on a Salurday, Sundpy or hollday, the llme for performance shall be extended lo 5:00 p.m. the naxt business
day. All notices between Buyer and Seller must be in writing and are effective when hand-dslivered, three (3) da

after mallod by coriiflad mail return recelpl requested, one (1) dey after senl via a nationally recognized overnight
carrier, or sent by facsimile transmissioa or emall to the parlies’ addresses, fax numbers and emall addrasses set

out 23 foliows:

Seller: Cross Creek of Texas Lid Buyer: The Mulholland Group LLC
oo Tony Kalanlarl olo: Royce A. Mulholland
Address: 1124 Rulland Drive Address: 141-07 20" Ave Sie 507
Austin, TX 78758 Whitestone, NY 11357
Telephone: {512} 339 - 6269 Telephore: _212-661-5018
Fax No.: Fax No.: 212-661-6771
Email: lony@calantarioroup.com Email: mmulholland @tmg-housing.com
amir@kalaniarigroup.com
Seller's attorney: Jack Norman Buyer's atiorney: Cannon Heyman & Welss, LLIP
5510 Abrams Rd., Suite 568 7285 Excharigs Straet, Sulte 516
Dallas, Texas 75231 Buffslo, New Yark 14210
214-262-0821 Alfn: Staven J. Welss, Esqg.
Fax: 468-521-7473 716-856-1700
Emall: jonpclaw@hoimail.com Fax; 716-856-2311

Email: swelss@chwattyz.com

Infarmation Aboul Brokerzge Servives

Addendum A - Legzl Daescriplion

Addendum B - Third Party Financing

Addendum C - Lead Based Paint (required for resléentlal dwellinps
constructed prior to 1978)

Adderdum D - Estoppel Gartificatas

Addendum E - Infermediary Relationship Notice

Addandum IF - Disclosure Notice

Addendum G - UD Notice

ATTACHED ADDENDA:

0040 088

AGENGY: The Term “Agent’ rafers to Marcus & Millichap Real Estate nvesiment Services of Texas, nc. and/or
Other Broker, il applicable as set farth below. Each Agent only has dulles to the party they represemt as Identified

below.

Marous & Millichap Real Estate Other Muskin Commercial

Invostment Services of Texas, Inc.: Broker:

clo: Scott Lamontagne cfo: Ellen Muskin

Address: 5001 Spring Valley Rd., Ste 100W Address: 4705 Spicewnod Springs Rd, Ste 200
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Dailas, TX 76244 Austin, TX 78759

Telaphone: {972) 755-5200 Telephone; {512) 343-2700
Fax No.: (972) 755-5210 Fax No.: (512) 343-2700
Emall: elanoniagne@ipausa com Email ellenm@muskincommercial.com

Buyer and Seller bolh acknowledge that they have been presented wilh the informalion About Brokerage Services
form prior to executlon of this contract and have boen advised of the below agency siatus.

Marcus & Millichap Real Estata Invastment Services of Texas, Inc.:

____represents Buyer only _X represents Soller only is an Intermedlary {See Addendum E)
Other Broker:
represenis Buyer anly X represents Selier enly

Seller will pay Agent and Other Broker the Commissior specified by separate written Representation Agreement.
Payment of the Commission will not alter the fiduclary relationships between lhe parties and the Agents. Seller
reprasents anc wWarrants to Buyar that Seller has not Incurred, and shall not have Incurred as of the Closing Date,
any hability for the payment of any brokarage fas or commission in conneotion with the transaclion contemplated in
ihis Agreement olher than {o Agent and Other Broker. Selier shall be solely responsible for the payment of all
commissions and fees due or owing ‘o such brokers In connaction with this Agreement ar the transections
contamplated hereby by separate wrilten agreemant. Seller hereby agrees to defend, Indemnify and hold harmiess
the Buyer from 8nd against any and all claims of any persen claiming a brokerage fee or commisslon lhrough the
Seller, The provisions of this paragraph shall survive Closing or terminalion of this Agreement.

33) NO THIRD PARTIES BENEFITED: Except es expressly sisted In this Agreement, the parlles do not intend to
confer ahy benefit on any parson, firm, or cerporatian other than the parlies lo (his Agreement, and thelr respeclive

successors and permitted assigns.
34) RIGHT TC CLAIM ALIEN: Intentionzlly Deleted

35) RECORDING. This Agreement is nol {o be recurded. [T this Agreement or any memorandum or affidavit of this
Agreement Ia filed for record by Buyer in the county where the Properly Is located in violation of the provisions of this
paragraph, then, notwlthstanding any provision hereof, Seller shall have the sole and exclusive right 1o terminate this
Agregment by vritten notice filed of record In the oounly where the Properly Ts located, whersupon the Deposit shall be
forfeltad to Seller as liquidated dameges. In additlon, Buyer agrees (o immedialely axscute a ralease of this Agreemant In
recordable form, and 2l pariles hereto shall thereupon automatically be fully and finally relossed from all provislons of this
Agreement, other than the provisians which survive tarmination of this Agracment.

36) INTERPRETATION.  The captlens in this Agreement are inserted for convanienee of refarence only and in ro
way deling, describe or limil the scope or inlent of this contract or any of tha provisions hereof. All references to
paragraphs and sections refer lo paragraphs and sections of this Agraament, unless otherwise expressly provided herein,
As used in this Agreement, lhe masculine shall include the faminine and neuter, the singular shall include the plural and

tha plural shall Include the singular, as the context may require.

37)  This Agroomenl Is submilled to Seller on the undersianding that 1t will not be considerad an affer and will not bind
Buyer in any way urtil both Buyer and Sellsr exscute and delivar this Agreamant,

38)  This Agreement, and all of its agresments, warraniles and representalions, shall survive the closing and lhe
delivery of the Deed by Seller to Buyer for a perlod of one {1) year.
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BUYER AND SELLER HEREBY ACKNOWLEDGE THAT AGENT HAS ADVISED THE PARTIES TO CONSULT WiTH
THEIR RESPECTIVE LEGAL COUNSEL CONCERNING THE LEGAL EFFECT AND VALIDITY OF THIS AGREEMENT

PRIOR TO ITS EXECUTION.

The rest of this page intentionally left blank

Exaculed below and to be offectivo as of the Effectiva Dats,

DATE: wlizli3 W/

Telephone: 2 Lo! S By: _TheMulholland Group LLG
Facsimle: 22 Lelef 5777 Name: __Royce Mutholland
Title: President
SELLER:
) 11/12/2013
DATE: —
Telephona: S5 Crsek of Texas Lid
Facsimile: Name: Tony Kalantari
Tltle: President

TITLE 7DMPAN RECEIPT. The title company acknowledaes recelpt of this coniract on [ l / l 5‘ / 2C | :5

{the Effectiva Date) and, upon recsipl of the Deposit, accepts the Deposit subject lo the
!orrns and condilions ln this Agreament

DATE: [ / J j(/ 203 Tnuic*;WW

Telephone: By: __&/-’&hﬂﬂﬂfl L‘ﬂ‘e 7%’7 we Co.lC

Facsimile: Name: ?f lav] i J’Z ",ff ‘k/ t{
Tile:  Havia 7; &, Dive ke

[FARTIES UNDERSTAND AND ACKNOWILEDGE THAT BROKER 15 NOT QUALIFIED TO PROVIDE, AND HAS NOT
BEEN CONTRACTED T0O PROVIDE, LEGAL, FINANCIAL DR TAX ADVICE, AND THAT ANY SLCH ADVICE MUST
BE OBTAINED FROM PARTIES’ ATTORNEY. ACCOUNTANT OR TAX PROFESSIONAL.
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Addendum A
Legal Description

The Cross Creck Apartments, 1124 Rutland Drive, Austin, Truvis County, Texas and
more specificully desvribed us: Lot | of Cross Creck. a subdivision in Travis County, Texas, according to the
plat recorded in Volume 74, Page 93 of the Plat Records of Travis County, Texas.

[ PARTIES UNDERSTAND AND ACKNOWLEDGE THAT BROKER 1S NOT QUALIFIED TO PROYIDE, AND HAS NOT
BEEN CONTRACTED TQ PROVIDE, LEGAL, FINANCIAL OR TAX ADVICE, AND THAT ANY SUCH ADVICE MUST
BE OBTAINED FROM PARTIES’ ATTORNEY, ACCQUNTANT OR TAX PROFESSIONAL




Approved by the Texas Real Estate Gammission for Volunlary Use

Taxas law raguires aff reaf ectate licensees to give the foflowing information
about broksrage services lo prospeclive buyers, tenants, seffsrs and landiords.

Information About Brokerage Services

efore warking with a reel estale hroker, you should

know thal the dudes of @ broker depend on whom

the broker represenis. if you are & prospeglive

sailar or landlord (owner) or @ prospestive buyer or
{enant (buyer), you should know that the broker who lisks the
propsrty for sale or lease is tha owner's agent. A breker who
acts as a subagenl represen's the owner In sooperalion with
the listing broker. A broker who ascls a5 a buyer's agent
rapresents the buyer. A troker may act as an intermediary
batwaan the parlies if tha parlies consent in writling. A broker
ven assist you In localing a property, prepanng a contract or
 lease, or oblalning financing withoul representing you. A
broker is obhligated by law (0 lreal you honastly.

|IF THE BROKER REPRESENTS THE OWNER:

The broker bacames the ovner's agent by entering Into an
agreemant wilth the awner, usually thraugh a written - listing
agreement, or by agreelng o acl as a subagant by accepling
an offer of subagency from tha listng broker, A subagent may
viotk in a different real eslale office. A lisling broker or
subagent can assist the buyer but does nol represent the
huyer and musi place the intaresis of the owner first. The
buyer should nat tell the owner's agent anything the buyar
would not wanl the vwner (o know bgcause an ovmer's sgent
must disclese lo the owner any maleria! infonmation known to
tha agent.

IF THE BROKER REPRESENTS THE BUYER:

The broker becomes iha buyar's agent by entering into an
agreement fo represent lhe buyer, usually through a wrillen
buyer representation agresment. A buyer's agent can assisl
the owner bul does not represent the owner and must place
the Interesls of the buyer first. The owner should not tell a
buyer's agent anythirg the owner would not-want tha buyer to
know becsuse 8 buyer's egent musl disclose 1o the buyer any
material informalion known to the agent

IF THE BROKER ACTS AS AN INTERMEDIARY:
A broker may act as an intermediary between the parles if the
broker comalies with The Texas Res! Eslale License

Acl, The broker must obtain the wiilen consent of each
perly ic the trengsclion to act as an intermediary. The
viitlen consent must atate who will pay {ho brokar and, in
canspicuous bold or underlinad print, set forth the brokers
chligafions as an Intermediary, The broker Is required to
{reat each party honestly and faifly snd to comply with The
Texas Real Estaie License Act A broker who acts as an
intermediary [n a tranascdon:
{1) shall treat all pardies honestly;
{2} may not dieclosa that the owner will accept a price
less than the asking prlve unless autharized in writing
lo do so by the owner;
{3) may not disclose that the buyer will pay a price
gresler than the price submifted in 2 written offer
unless authorizad In wriling 10 do so by the huyar; and
(4) may not disclose any confidentis! information ar
any Informslion thal & party speciically Instructs the
broker In writing neot to disclose unless authorized in
writing o digclose (he Informallon or required luv do so
by The Texas Real Estale License Act or a cour order
or if (he informallon materislly relates to the conditan
of the property.
With the peries' consert. o broker actihg &5 an
Intermediary between tha partles may appoinl a persen
who Is licensed under The Texas Real Eslale License Act
and assoclated wilh the broker to communicate with and
camry out instruclions of one parly and another person who
is lleensad under that Act and associated with the broker to
communicate with and carry out instructions of tha other

perty.

if you chioose to have a brokar represent you,

you should enler inlo a wrllten agreement with the broker
that cleardy establishes the broker's obflgations and your
obligations. The agreement should stata haw and by whom
the broker will be poid. You have the right to choasa the
type of reprecenialion, if any, you wish o regelve. Your
payrmanl of a fee o 2 broker daes not nocessarily establish
lhat the broker represents you. If you have any quasliong
regarding the dufies and responsiblitles of the broker, you
should resalva those quastions befare proceeding,

| esfle iensee Bsks that you acknowlzdge =ceist of this Information ebout brokerage services for the Feensee's records,

11/42/13

Lyér/Seller, Landiord or Tenant
RE: Cross Cros= Creek Apartments

Dele

Texas Haal Estmen Behors and Salmpesors are zereed ammd regubesd by the Toaas Rexl Eztzie Comeizian [TREC), 8 ynu hava p queolion ¢r oaa plkinl
renardivg & read ealyle Joerare, youshicudd sk TRED &l RO Bye 4226€. Auali, Tees TE731-2183 07 ‘12—455-!!

slmm!' ;
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EXHIBIT "A"

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR
STRIKE ANY OR ALL OF TIIE FOLLOWING INFORMATION FROM TIIIS INSTRUMENT BEFFORE IT 18
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR
DRIVER'S LICENSE NUMBER.

SPECIAL WARRANTY DEED

STATE OF TEXAS  §
§ KNOW ALL FERSONS BY THESE PRESENTS:

b
COUNTY OF TRAVIS §

THAT, CROSS CREEK OF TEXAS, LTD., a Texas limited partnership ("Grantor"), for and In consideration
of the sum ol Ten Dollars ($10.00) in hand paid tn Grantoy hy , a
("Gramtee™), whose inailing sddross is
. and ather good and valuable consideration, the receipt and sufficiency of which considerntions are
hereby acknowledped, has GRANTED, SOLD and CONVEYED and by these presems does GRANT, SELL and
CONVEY unte Grunice the tract or parcel of Land simaied In Austin, Travis Counly, Tuxas, described in Exhibit A"
atlachead herefo, incorporated herein and made a part hercol for all purposcs (the Land), tngether with all of Grantor's
right, title and interest in and to (but withaul warranties, whelher express or implied) all rights, privileges, ensements, and
interesls appurienant thereto, adfacent strects, alleys, rights-of-ways, and any adjacen sirips and gores of real estate {thc
» Appurtenances”), tegether with all strictures, and lmprovements situaled on the Land and all fixtures and ather
peoperly awneé by Seller and affixed theroio (the *Improvements”) (the Land, Apporcenances and Tmpravements being
hereit collectively referred to ac the ' Property™).

TQ HAVE AND TO HOLD the Property topether with il and sinpular the sights and oppurienances thereio in
unywisa belonging unto Grantee, its successors and assigns, farever, subject to the matters hereln stated; and Grantor does
hereby hind itscll and its successors and assigns (0 WARRANT AND FOREVER DEFEND all and singuler the Property
ur1o Grantes, its successors and assigns, npainst every person whomsoever lowfully claiming or to claim the same or any
part thereof by, Lroush or under Grantor but not atherwise; provided that this conveyance and the wurranty of Grantor
herein contained zre subject to (a) the marters herein stated and (b) the matzers described on Exhibil "B” atisched herelo
{(1he " Permitted Encurnbrances”), to the ull ¢xtent same 2re valid and pertain lo the Property.

GRANTER ACKNOWLEDGES THAT GRANTEE HAS INDEPENDENTLY AND PERSONALLY
INSPECTED THE PROPERTY AND THAT GRANTEE HAS ACQUIRED TITLE TO THE PROPERTY
BASED UPON ITS ABILITY TO MAKE SUCH EXAMINATION AND INSPECTION. THE PROPERTY IS
SOLD AND CONVEYED AND ACCEFTED BY GRANTEE IN ITS PRESENT CONDITION, "AS 18",
"WHERE 18", AND "WTTH ALL FAULTS", AND WITHOUT ANY WARRANTY WHATSOEVER, EXPRESS
OR TMPLIED EXCENFT AS 'TO 'I'HE WARRANTY OF TITLE AS EXPRESSLY SET FORYH IN TUHIS DEED
AND EXCEPT AS TO THE WARRANTIES EXPRESSLY SET FORTH IN THAT CERTAIN COMMERCIAL
EARNEST MONEY CONTRACT BETWEEN GRANTOR AND GRANNTEE (OR ITS
PREDECESSOREFFECTIVE AS OF , 2013 (“PURCHASE AGREEMENT"), EXCEPT
FOR THE REPRESENTATIONS AND WARRANTIES SET FORTI IN TIIE. PUURCNASYE AGREEMENT,
GRANTOR BAS MADE NO WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY, 1TS PHYSICAL CONDITION, INCOME X0
BE DERTVED THEREFROM OR EXPENSES TO BE INCURRED WITII RESPECT THERETO, OR WITH
RESPECT TO THE COMPLIANCE OF THE PROPERTY WITH APPLICABLE LAWS, RULES,
ORDINANCES OR REGULATIONS (INCLUDING, WITHOUT LIMITATION, THOSE RELATING IO
HAZARDOUS SUBSTANCES, BEALTH AND/OR THE ENVIRONMENT). BY ACCEPTANCE OF THIS
DEED GRANTEE, EXPRESSLY WAIVES THE RIGHT TO ASSERT ANY CLAIMS WITH RESPECT TO ANY
MATTERS REFERRED TO IN TOE PRECEDING SENTENCE AND RELEASES GRANTOR FROM ANY
LIABILITY WITH RESPECT TUEREI(Q, EXCEPT ANY CLAIMS OR LIABILITY RELATED TO (T)
GRANTOR'S BREACH OF ANY REPRESENTATION OR WARRRANTY UNDER THE PURCHASE
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AGREEMENT OR (2) ANY LIABILITY THAT GRANTOR IS RESPONSIBLE FOR PURSUANT TO THE
TERMS OF THE PURCHASE AGREEMENT. THERE ARE NO ORAL AGREEMENTS, WARRANTIES OR
REI'RESENTATIONS COLLATERAL TO OR AFFECTING TIE PROPERTY. ANV SUIT BY GRANTER
FOR ANY BREACH BY GRANTOR OF ANY REPRESENTATION, WARRANTV OR COVENANT
CONTAINED HEREIN MUST BE FILED ON OR DEFORE TWELVE MONTIIS AND ONE (1) DAY AFTER
THE DATE OEREOF OR 1T SHALL BE FOREVER BARRED. THI PROVISIONS SET FORTH IN THIS
PARAGRAPH SHALL SURVIVE DELIVERY OF THIS DEED.

All ad valorem taxes aud assessments for the Property for the current year 2013 have been prorated and Granlce
lerehy expressly assumes liability for the payment therco? 2nd for subsequent yeurs, 10 such proralion was based upoen an
eslimate of such laxes und nssessmants for the corrent year 2013, then upan demand Grantor and CGranlee shall prompily
and cquitably adjust all such taxes and assassments as soun as aclual Rgures for these flems for e eurront veor 2013 are
available,

EXECUTED on the datc of the acknowledgment herein below, to be effective however as of (ke day of
December, 2013.

CROSS CREEK OF TEXAS, LTD,,
a'l'exas limited purinership

Ry:
Namec:
Title:

STATE OF TEXAS
COUNTY OF TRAVIS §

L]

This instrument was acknowledged on the day of Dceember, 2013, by .
— .. W CROSS CREEK OF TEXAS, LTD, a Texas limited partnership,

Notary Public in and for the Stale of Texas
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Exhibit "A*
Legal Description

The Cross Creck Apartments, 1124 Rutland Drive, Austin, Travis County, Texas and
mare specifieally deseribed as: Lol 1 of Cross Creek, a subdivision in Travis Caunty, Texas, according to the
plat recorded in Volume 74, Page 93 ofthe Plat Records of Travis County, Texas,

EXHIBIT“B"
Permitied Exceptions
I. Rights of tenanis ("Tunants"), as leranls only, under written residency legses in compliance with applicable law,
2. Any matters which would be shown by an accurale survey or inspection of the Property,
3. All mattens of reeord,
4. ‘I'nxes and assessments for 2013 and subscquent years.

01A TREC No. OP-K




Attachment 5: Site Maps - Location, Public Transit, Floodplain
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484530018.22 is a 2013 IRS Section 42(d)(5)(B) Qualified Census Tract

2014-01-13_TMG_Cross_Creek,

Census Tract 484530018.22

D7e
TMG Cross Creek 1124 Rutland Dr, Austin, TX 78758
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Evidence of Flood Zone Designation Feet A
TMG Cross Creek 1124 Rutland Dr., Austin, TX 78758
0 250 500 1,000
2014-01-23_TMG_Cross_Creek_Flood.mxd. Data Sources:Travis County DFIRM,Travis Central Appraisal District, and World Street Map.
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Attachment 6: Unit Mix and Maximum Rents





