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AN ORDI:\ANCE '200 9 - 12 - 1 0 - 1 0 2 8 
CONSENTING TO (A) A SUBLEASE FROM HAVEN FOR HOPE OF 
BEXAR COUNTY TO HAVEN SUPPORT, INC.; (B) THE SALE OF SIX 
CAMPUS BUILDINGS FROM HAVE!\ FOR HOPE OF BEXAR COUNTY 
TO HAVEN SUPPORT, INC.; (C) THE LEASE FROM HAVEN 
SUPPORT, INC. BACK TO HAVEl' FOR HOPE OF BEXAR COUNTY; 
AND (D) HAVEN SUPPORT, INC.'S PLEDGE OF SIX CAMPUS 
BUILDINGS AND ITS LEASEHOLD I!\TEREST AS COLLATERAL FOR 
A NE\" MARKET TAX CREDIT (NMTC) LOAN FROM COMMUNITY 
DEVELOPMENT ENTITIES AT THE HAVEN FOR HOPE CAMPUS Il' 
ORDER TO FACILITATE A NMTC TRANSACTION FOR THE 
BENEFIT OF CAMPUS DEVELOPMENT; AND AUTHORIZING 
AMENDMENTS TO EXISTING CONTRt\CTS WITH HAVEN FOR 
HOPE OF BEXAR COUl'TY TO REFLECT AGREEMENTS RELATED 
TO CONSENT. 

* * * * * 

WHEREAS, the Haven for Hope Homeless Campus ("Campus") will provide a wide range of 
supportive services, including veteran benefits, educational support, identification recovery, legal 
assistance, financial assistance and transportation. to transform homeless people into productive 
residents of our community; and 

'WHEREAS, the Campus incorporates an integrated case management process that will result in 
improved outcomes for the homeless and reduced overall costs to the community; and 

WHEREAS, the New Market Tax Credit CK~1TC) Program is offered by the federal 
government, to be administered by the U. Department of the Treasury and its Community 
Development Financial Institutions Fund, to stimulate the flow of capital investment into low­
income and economically-distressed areas; and 

\VHEREAS, the NMTC Program pern1its investors to receive a credit against federal income 
taxes for making qualified equity investments in designated Community Development Entities 
(CDEs); and 

\VHEREAS, all of the qualified equity investment must in turn be used by the CDEs to provide 
investments in distressed communities and areas: and 

\VHEREAS, Haven for Hope of Bexar County CHaven for Hope") has determined that the 
Campus will benefit from the funds available through the NMTC Program; and 

WHEREAS, Haven for Hope has negotiated with entities including a lender and CDEs to 
borrow and Joan funds as part of of a NMTC transaction, which will result ill a net amount 0 f $6 
million to be lIsed for clpital improvements at lhe Campus; and 
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WHEREAS, additionally, in order to participate in the NMTC transaction, Haven for Hope 
created Haven Support. Inc. ("Support") a wholly ov.ned subsidiary, to operate as the qualified 
recipient ofCDE funds; and 

WHEREAS, because the City's ground lease with Haven for Hope requires the City to consent 
to certain actions which are taking place in this particular NMTC transaction, Haven for Hope 
has requested that the City provide its consent: ~O\V THEREFORE: 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 

SECTIO~ 1. The City Manager, or her designee, or the Director of the Department of 
Community Initiatives or his designee is hereby authorized to execute and deliver an instrument 
in substantially the form attached as Attachment L which is incorporated herein for all purposes 
as if fully set forth and which evidences the City's consent to (A) a sublease from Haven for 
Hope of Bexar County to Haven Support. Inc.: (B) the sale of six Haven for Hope campus 
buildings from Havcn for Hope of Bexar County to Haven Support Inc.; (C) the lease from 
Haven Support. Inc. back to Haven tor Hope of Bexar County: and (D) Haven Support. Inc:s 
pledge of six campus buildings and its leasehold interest as collateral for a New Market Tax 
Credit (NMTC) loan from Community Development Entities at the campus in order to facilitate 
a NMTC transaction for the benefit of campus development. The authorization to execute the 
attached consent instrument is subject to the City's receipt of all prerequisite documents deemed 
by City statf to be necessary to effectuate the consent instrument. The City Manager and her 
designee. severally, should consummate the transaction contemplated by the attached instrument 
according to its terms. They should further take all other actions necessary or convenient to 
effectuate the transaction. including agreeing to non-material changes to the approved form and 
exeeuting all necessary or convenient ancillary instruments and af,'feements. 

SECTION 2. The City Manager, or her designee, or the Director of the Department of 
Community Initiatives or his desif,rnee is hereby authorized to execute the amendment to the 
City's Operating Agreement with Haven for Hope of Bexar County. which is attached hereto as 
Attachment II and incorporated herein for all purposes as if fully set forth. 

SECTION 3. City Council delegates to the person who is the City Managel', or her designee, the 
authority to exercise the powers of attorney from the directors of Haven for Hope of Bexar 
County and Haven Support, Inc. at such timc as the contingency permitting exercise of the 
powcrs of attorney occurs and the manager detenl1ines that exercising the powers of attorney is 
in the best interests of the City. Copies of the form Powers of Attorney to be executed by the 
directors of Haven for Hope of Bexar County and Haven Support, Inc. are attached hereto as 
Attachments III and IV, respectively, and incorporated herein tor all purposes as if fully set 
forth. 

SECTION 4. The financial allocations in this Ordinance are subject to approval by the Director 
of Finance, City of San Antonio. The Director of Financc may. subject to concurrence by the 
City Mnnager or the City Manager's designee, correct allocaliollS 10 spcci lie SAP Fund Numbers. 
SAP Prujc,,1 Definitions, SAP VvT;S EI.CI1 11 'l1tS, SAP lnternal Sf", P Fund Centers. SA [, 
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Cost Centers, SAP Funetional Areas, SAP Funds Reservation Document Numbers. and SAP GL 
Accounts as necessary to carry out the purpose of this Ordinance. 

SECTION 5. This ordinance shall become effective immediately upon passage by eight (8) or 
more affirmative votes of the entire City Council: othenvise, said effective date shall be ten (10) 
days from the date of passage hereof. 

PASSED AND APPROVED this 10th day of December 2009./>~. 

~~~/) 
? M A'. ';-·0 R 

ATTEST: JULIAN CASTRO 
City Clerk . 

APPROVED AS TO FORM: ry~ 

CIty· tomey 

J 



 
 

Agenda Item: 38   ( in consent vote:  7, 10, 11, 12, 16, 17, 18, 19, 20A, 20B, 21, 23, 24, 26, 27, 28, 29, 30, 35A, 
35B, 38, 40, 41, 43, 44, 45, 46 )

Date: 12/10/2009

Time: 11:23:57 AM

Vote Type: Motion to Approve

Description: An Ordinance consenting to (A) a sublease from Haven for Hope of Bexar County to Haven 
Support, Inc.; (B) the sale of six campus buildings from Haven for Hope of Bexar County to Haven 
Support, Inc.; (C) the lease from Haven Support, Inc. back to Haven for Hope of Bexar County; and 
(D) Haven Support, Inc.’s pledge of six campus buildings and its leasehold interest as collateral for 
a NMTC loan from Community Development Entities at the Haven for Hope Campus in order to 
facilitate a New Market Tax Credit Transaction for the benefit of campus development; and 
authorizing amendments to existing contracts with Haven for Hope of Bexar County to reflect 
agreements related to consent. [Peter Zanoni, Interim Assistant City Manager; Dennis J. Campa, 
Director, Community Initiatives]

Result: Passed

Voter Group Not 
Present Yea Nay Abstain Motion Second

Julián Castro Mayor  x     

Mary Alice P. Cisneros District 1  x    x

Ivy R. Taylor District 2  x     

Jennifer V. Ramos District 3  x   x  

Philip A. Cortez District 4  x     

David Medina Jr. District 5  x     

Ray Lopez District 6  x     

Justin Rodriguez District 7  x     

W. Reed Williams District 8  x     

Elisa Chan District 9  x     

John G. Clamp District 10  x     
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Attachment I 


Consent Related to New l\1arkets Tax Credit Transactions 
(Haven for Hope of Bexar County and Haven Support. Inc.) 

This Consent Related to New Markets Tax Credit Transactions is entered into 
among the City of San Antonio ("City"') and the SUpp0l1 and HFH designated 
below. 

Predicate Facts 

HFH is the tenant under the beio\v-described Lease. and City is the landlord under 

the same "~'""..'v. 

HFH wishes to enter into certain Transactions (hereinafter defined). and City 
conscnts to the Transactions on the ten11S and conditions this instrument. 

Rights and Obligations 

Now Therefore. in consideration of the premIses. the mutual covenants and 
promises contained herein. and other good and valuable consideration. the receipt 
and adequacy of which are hereby acknm:vleclgcd, the parties agree as follows: 
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1. Identifying Information. 

Ordinance Authorizing 
 2009-1 10-1028 
Consent: 

I,cnsc: 
 mHI l-lF! I 

:q 



!led 

to tbe areCl commonly known as Haven COl 
campus in Sa]] /'\.l1lonio, Bexar County, Texas (the 
"Prer11Ise<,tI) and autho:-ized the OrdinaIlce 
Autbori;,:illf A copy of tile Lease is attached 
as Exhibit A 

Ordinance Authorizing 
200S-0~-06-() J 64

Lease: 

Operating between CilY San Antonio 
and j-l£1vell 

Operating Agreement: 
Bexar County atin

b
(t to 

activities. to perfonned, responsibilities to be 
accepted, and to be: exercised in operatingI. a human-services campus for the homeless and 
authorizec by the Ordinance Authorizing Operating 

Haven for 
• corporatior; 
i i 

Ordinance Authorizing i 

Operating Agreement: I 

HFH: 

lITH's Address: 

Support: 

Supporfs Address 

Defined Terms. 
ing and not 

case 1112.)' be. 

3. Consent. 
City consents to the f01l0wiEg C'Tmnsact 

111 used in this instrument, have the ;)1eanings 

<l. A 
Lease as bv 
illc:UJl:, (II ;1'\ ili>i 1IIIllcni ;,ulJ"ullllially ill Ih: i·OtI 

E:( ::.i' <' (liw '.;!II>I,. '.i"}, I 11. ur the 
(i".i'Ta1.ifl,'--~;'\ ~ j;'lcnl !{J, !,II)\)l"1 ;:;:il \(! [ll\_~ '::Ihlcast: ]:': I! 



b. HFI-r.<, sale to Support ,1I; HFE-I's right. title and interest in and to 
personally. including. withem: lJmita~ioll. the Dui/dings and improvements 
located on the Sublease (the "Improvements") originally 
conveyed City to I-IFH pu,suan: to Ordinance 2008-03-06-0 ]64, which 
shall he conveyed rei by means of an instrument 
substanuall v in the PllIci1ase and Sale Agreement attached as 
Exhibit D. 

c. Suppor!':o leasehold deed of trust Support's sub-1e8sehold interest 1Il 

the Sublease P;-el11ise~ and the Improvements ( "Leasehold M0l1gage") 
and the hypothecation thereunder to secure various loans (collectively. the 
"Loan") in the aggregate amount $40,000,000 from W8c11ovia 
Community Development Enterpnsec. IV, LtC. (\ :"-Jorth Carolina limited 
liabil compaI:Y and NNMF Sub-CDE IX, LLC a California lImited 
liability company (collectively, "Lender"), the loan agreement and 
associated instruments bemg attached collecti vel y as Exhibit E. 

d. SUppOlt's leaseback to of the Sublease Premises subject to the 
Sublease by means an illstrumen: subsmntially in form of the lease 
attached 115 Exhibit F. 

Except as express] y set forth in 4 and 5 of this Consent, City's consent to 
the Transactions sha1: not be constmed as accep:anee or approval of 
CUlldiiion:-, the Transac:ion ()r ljO~ as all 

exhibi~, The exhibits are 

4, Modification of the Lease. 
City, IIFH Support to the following modifications the 

terms condit of (he 

"fOI. to City COW;[,llts ill the section 
are agreements bcl\vecl1 HFH, Support and . Except as ,set forth 
in Sections 4 5 of Consent. S COllsent to Transactions does 
not City's fights or obligations the or Operating Agreemcnt. 

Transaction agreements purport to modify rights or obligations. 

4 During the term of HFH to Support, the City and 
shall promptly Suppon in writlllg bv the 
under the terms and conditions Lease. T0 Jx~ by 

acldresses prescribed in 
and to I.c mler. slwll Sl1Pport's or 

iCsudll':; ! I(~';sce lin, I," ,![;~ J 

:,,,, 



LJlllil the later of \Cd .~even yearo, from the date [hat Lhi~ COllsen: i.~ 

recorded, or (b) the date on which the cl:;h! secured oy Lh:: Leasehold Mortgage (OJ 

subsequent deed" trust on thc Sublease Premises) is ill full, City waives 
its tClterminale Lease under 16.l(e),16.1 

16.1 16.](i). 16.1(j). (md 16.1(k) Lease if Support or Lender promptly 
(j) relief from a hankruptcy or receivership coun necessary for Support or 

Lender to aSSllmc and perform HFH's ob]i;alion" under the Lease and Cd) 
substanl1ally performs '" obligations under the and Operating 
Agreement that HFH is not otherwise peJiOrmin; (othcr the obligations 

to Lhe foregoing \vai vel' of the " t(1 termmatc the Lease under 
sections 16.l(c). 16.1 16.1(h).16.1(i), lei), alld 16.l(k) the Lease). 

Nothing in this paragraph wni yes City'.~ to terminate for fraud or material. 
willful misconduct. 

4.04. As to defaults :-elaLin£: 0111\ to IJo:-tions of the premises other than 
the Sublease Premises, City may terminale tnc Lease but must recognize tbe 
Sublease as rt direct City to , and the City shall, upon reques: 

confirm 	the a new ground lease to Support 

Premises the same term~ and conditions as the original 
Sublease. 

4.05. Until the (2.; seVCli the drtte that COl1sen! is 
or (bi the date on which the debt by the Lensehold Mortgage (or' 

deeds trust on the Sublease is repaid in if City 
,,' _ 	 I' 1. r 1 

,1 1l01ice V1 u:::~aUL tbe Lea.... e 0: Opermmg 111 

to the addresses notice contained in the Lease or 

Haven for 
N. Loop 

San Autonio, 
AUcntl()n: ExcclItivc Director 

,Vith a copy to: 

Bexar County 
2330 N. West 
Sa]; Antonio, 78248 

Attention: Chairman of tbe Board 

Support: 	 :1<1V:::11 Support. Inc. 

:2330 N. 1 \Vcst 


'or I 



With (l copy LO: 

Haven Suppm"l, Inc. 
2330 N. l~oop 1604 West 
San Antonio, Texas 78248 
Attention: Chairman of the Board 

Lender; 	 Wacho"ia Comrnunlly Dcvciopment Enterprises 
TV, LLC, 
clo Wells Farge Bank 
Commul11ty Lending and Investment 
401 B Street. Suite 304~A 
San Diego, CA 101 
Attention: Lee \Vinslet 

NNMF Sub-CDE IX, LLC 
clo National New Markets Fund. 
11]50 West Olympic Blvd.. Suite 910 
Los Angeies, CA 90064 
Attention: Laura Bauer, Controller 

notices required by this consent will In the form and 
delivered by the means specified i::: the Lease and Operating as tile 
case mav be. 

4.07 an event default under the Leasehold ;"'10l1gage which 

on its securi: \ llltcrcst If: [de S 
or may accept a deed in such foreclosure, I2IQvidcJi that. the ultimate 
purchaser in such foreclosure or tbe ultimate grantee deed in lieu 

is a Permitted Transferee (as defined below As herein, a 
Transferee" I IJe any entity that satisfies the criteria: 

a. IS 
TzeVCHUC or an existing 
under the laws of tile state its formation and is to purchase 
SupporL' interest and perform Support's obligations under t11c 
Sublease: 

b. in writin&. !Tl a form reasonably (lcceptabic to . to comply 
Wltll the use restrictions encumbering the Sublease P;'emises sc: forth in 
Section 6.J the Lease. as same may l1lodific.~d, amended or 
termina:ecl in the 

(. lliles ill wril ;\ ;1 :")1111 )!~lblL- :1. 1 (liLy, Lh.e 
Ii: I : 1 i! ; i: ':111d (,1\ I j( )ll; i JJ ,'; II Jl i : ) II ;\: !i!.:·~'.~~lSC, 

. (, i) 

, '"l' 



d. assumc~s in v,Titing. in ([ fODn reasonably acceptable to the 

lIabilities 	 and obiiga~ions a~ set in the Operating 
to the cxten! assigned (0 Support under the Sublez<,c. 

If necessary to the Permitled Transferee's purchase of . s leasehold 

the Pemlitled Transferee 1118), grani a mortgage to u lender, if 
such lender enters into an agreemeni with the City in substantially the same fOffil 

a~ Consent. The mortgage must be commercially reasonable in 
substance if the Permitted Transferee's lender is not affilIated with the 
If Permitted Tral1sferee'~ lender IS affiliated With the Lender. the 
mortgage must be in and substantially similar to the 

Leasehold Mortgage granted to Lender. 

The partie~ agree thnt and nny subsequent leasehold mortgagee permitted 
under this Consent shall confom: their security instruments to the terms and 
conditions of this Consent together with the of Section 1 ~ of tbe 
Sublease attached as Exhibit which section is incorporated herein by 
this Any deviation therefrom shall require the City'S prior written 
approval. 

4.08. receives notice Support' to timely perfoml 
continues beyond the notice cure period. 

its cure rights described belm\', 

0., nO:1-paymg the unacceierated a1110U111 ther; 
will effect a cure of a monetary dcfaul L 

. rcpla:::e ,mel assume control HFll and Supporl. 
Sl1 bject to the conditions set m Section ii) beIO\\'. the 
requirements of 408(c)(i)-(iii) below are met when City 
acts under this and if not cause the 
reclU to fail, Lhen no further HeLlon is required. 

replace cit 
must Ii) he a "qual 
term is under Section 45D 0 Oi) assume 
Support' obligations under the Loan forms reasonably satisfactory 
in form and content to Lemler: and (iii) be approved iI: Lender. 
which approval shall not unreasonably withheld. Document 111 the 

originally 	 entered into between Support and Lender will be 
to Lender. If City replaces either or Support am~ 

replacement entities ,0 perfonn. right to 
Doth HFH and Support with otber cnti' set 
forth in rh:-ou,r.il ng 
('(mdiIi () 1\,';. Ciii 1;t \' r~! !, Ihi: l'Clll ()j 111,11 (li SllPIlDrI by 
"iivel'11!', vniltell 111i';; , .. ,.,".':), ',I i;kr. (Ipon 
1,-\" [: (,',I \!!cb l1C}tice :I,~td ii' 

http:rh:-ou,r.il


Support mllst step and ~o()nerate in an oreierl \ transfer of 

operatiom. /\ replacement ass Limes TransacLion-related 

obligations replaced el1tit~ the corresponding rights of the 

replaced \Alithout limiwlJo[L it is entitled to ve all 

Trans(J:~ioll-re_atEd p2yments to whid: repwced enUl\· would have 

been but for the replacement. 

4.cl9. /\:-- a condition of City':-- under consent. Lenoe:' 

a. tel be effective. defaul1 notices. non-performance oj 

Support and notices of' actions to be taken by Lender. under any 

promIssory note. loan agreement, security agreemenL. deed 0;' trust. or 

othEr hypothecation-related agreement ("Loan Agreements") l11US: be 

delivered not only to the addresses in the Loan but 
toCitv. 

h. to no notice or acceleration under the Loan 

Agreernent~ IS effective unless Cit' has 30-da vs written notice 

and opportunity to cure. 

c. i1 1 aecepl City' u:~der AfYrecmcnts as if 
were o:'iginal bOlTower. 

a. ma: Cnv have _1u-aays receipt o~- written I1mice :bereof to 

cure Support (other :han fraud or willful by 
~1:1~]~>' 

tiwl it canno, \ be curec 

so long as has conllilcnced cure 

prosecllting same, then City shall time as is 

reasonably necessary to cure sLlch default. Lender wIll not 

demand, sue Support, hy sc~ofr or any 
manneL the \vhole or any Loan, take or ve h'urn a 
deed in I 'Iosure, !lor CIl there Cur. prior to the 

to Cllre a default or HFH, 
t. provided thaI the has agreed to cure all 

Loan Documents. Notwithstanding the 

waive defaults the (j i allY monetary 

not cured ~:v or City: (ii) material iraudu[el11 
misconduct lw or (iii) a 

a New IV1arkets Tax Credit event or 
nil (;vcnl or lime (·olllcl I in a New !'-/\:11 Tax 



4. lU. Cit\' address for I1Ull::':C' i~ 

of Commullit\ 

::: l(), 


San Antonio. Texa:-. 78205 


WIt]: <1 copy to: 

San 	 78283-2966, 

San Antonio, Texas 78283. 

4.11. Citv acknowledges that Its to terminate the under 

Section 3.2 of the bas expi;cc on terms. 

4.12. 	 If a 
automalically (J 

and Support. mIG the City shalL upon of 
Support. confirrr: the lease by executill!; (J !lew ground lease to of 
lJle Subiease PremIses upon tl1e same lem1S one cOndlllOl1:-, a:-, the ong1l1al 
Suhlcase. 

5. Termination of Lease. 
to the 	 this 

"miG)' the Lease or the 
Operating C~jty ret ains 
Operm iug according to the; r IcrilL',. such term inat iOIl, 

have allthc rights ancl remedies (IS set furth ill tlIe Leasc, il!C]W' ilut nol 
to the right oi'reversion ollilC fillprovcmenls to ScctiOll :1.9 

6. No Default. 
6.0l. 

consent. HFH 
the ilJdu::':cl11cnt 

to City and Support 
to \:0 execute this 

8. The Lease ano Opcratlllg Agreement 
accordillg \0 their terms as of thc dale 
lllClddicci, or tcm:i~l;1 

(]Il(, 11:\\'c !lot 

: !),)I 'll (kl:udl under the I,li iL11; 

\ l 



c. HFH IlJ;, no or claim Cit \ thm reduce or impair its 
obligallons tu under the Lease 0: tbe Operating Agreement. 

6.02. represents to and S tlm~: 

t:. The Lease and Operating are 1!1 full force and 
according to term" as of not been amended. 
modified. or terminated. 

b. is not in ulldertllc Operating Agreement. 

c. City has no or clalm uiluinsl HFH that would reduce or impair its 
obligations to 0:' the Operating I'\greement. 

d. owing under the Lease 11a'-, been paid in full for entire term of 
the Lease. and to knowl the City. HFH is 111 compliance 
with all other obligations under the Ground Lease. 

e. TIle tem; the Lease on Marcb 5, 

City's fee interest in the is not encumbered bv 3m' 

trust. mortgage. or other lien. 

h. The approved the ane: and the cons1ruction 
scneduie 	and all aspects of '.he construction Premises 

is subject to ~ apT,rova] &" se! 

7. Scope of Agreement 
This of City as HFH and 

the righls and 
(;,\ccpt is a lliird 

of any retenlion by HFH, 111 any \,\Iith Support, 
arising out or rei to 

8. Assurance by Lender. 
entity comprising the Lender in lim, transaction may, so as 

Lam: is engage in any transactlon or business not directl\' 
to the transactions to Consent reir:vestments 

recapture event caused by a 
lor ty to re! y 011 

,I"
ll,. 

s rcl lalice 



9. Same Terms and Conditions. 
Thi:, Consent i~ J fully mtegrated statcmen: modifications to the Lease ane! 
tbe Operatin~ Agreement. Exeep: as modified by this consent, the 
Lease remains J comprehenslve s~atement and oblJgations of 
IlFH, and SuppOr1 Lease. City. Support reaffirm the Lease, 
as modified consent. 

10. Public Information. 

The parties ack.nowledge thaI thi~ instrument ie, public mfunnation v,/ithin tbe 

meanmg the Texas Govemmcnt and accordingly may be 
di:,closed to the pub] ie. 

11. Indemnit~7. 

lUll. HFH covenants and agrees to FULLY I~DEM.NIFY. DEFEI'IT> 
and HOLD HAR1\1LESS. the CITY and the elected officials. employees, 
officers, directors. volunteers and representatives of the CITY, individually 
and collectively, from and against any and all costs. claims, liens. damages. 
losses, expenses. fines. penalties. proceedings. actions. demands. causes 
of action, liability and suit... of an~ kind and nature. including but not limited 
to, personal or bodily injury, death and property damage. made upon the 
CITY directly or indirectly arising out of. resulting from or related to HFH's 
activities ullder thb COIlsent and Lht Transactions including any acts or 
omissions of H.FH, any agent officer. director. representative, employee. 
consultant or suncontriictor of' HT'H. anD their \( (,fficer~'h agents, 
employees. directors and representativcb "hile in the exercise of the rights or 
performance of the duties under this Consent and the Transactions. The 
indemnitJI provided for in this paragraph shall not apply to any liability 
resulting from the negligence of CITY, its offlcers or employees, in instances 
where such llegligence causes personal injury~ death, or property damage. IN 
THE YARE FOCND JOII\TLY LIABLE BY /i 

COMPETENT .TURISDICTIOI\, LIABII SHALL BE 
APPOlrnONED COMPA.RATIVELY II\' ACC(}RDANCE WITH TI-n~ 

LAWS FOR STATE OF TEXAS. 'VITHOUT, HO\VEVEI1, WAIVING 
A~Y GOVERNMENTAL IMMlE\lTY AVAILABLE TO THE CITY 
UNDER TEXAS LA \'V AND YVITHOFf YYAIYING A]';Y DEFENSES OF 
THE PARTTF~S UNDER TEXAS LA"'. 

The provision" INDElvlNITY are of the 
parties and no: to create or or 
otherwise. to anv other CITY in writing 
within 'Y, of unv known to HFJ L 

( ! ;;1 H:j; (' 1;1 i J ;; (! r 

! 11; \V C ;!,' I "i: I, iI· 0 PII { ': I : II )( I : II i(S (Ii, : , 

.-jl i I:, 

L 



expense. 1(1 panicipate in sllch dclclbC witbout relieving of any of its 
obligation;-, L1nue: thi.' paragraph. 

11.02. SUPPORT covenant\) and agrees to FULLY INDEM,~IFY, 
DEFEND and HOLD HARMLESS. tbe CITY and tbe elected officials, 
employees. officers. directors. volunteers and representatives of the CrTY. 
indi"iduall~' and collectively. from and against any and all costs, claims. liens. 
damages, losses. expenses, fees. fines, penalties. proceedings. actions. 
demands, causes of action, liability and suits of any kind and nature. 
including but not limited to. personal or bodily injury, death and property 
damage. made upon the CITY directl~· or indirectly arising out of. resulting 
from or related to SVPPORT's activities under this Consent and the 
Transactions including any acts or omissions of SlJPPORT, any agent. 
officer. director, representative. employee. consultant or subcontractor of 
SUPPORT. and their respective officers, agents. employees. directors and 
representatives wbile in the exercise of the rights or performance of the 
duties under this Consent and the Transactions. The indemnity provided for 
in this paragraph shaH not apply to an) liability resulting from the 
negligence of CITY, its officers or employees, in instances where such 
negligence causes personal injury. death, Of propert)' damage. IN THE 
EVEl':T SUPPORT AND CITY ARE FOUI\fI) JOI?'\TLY LIABLE BY A 
COURT OF COMPETEI\'T JURISDICTIO.!\, LL4..BILITY SHALL BE 
APPORTIO!\'ED COMPARATIYELY II\' ACCORDANCE \YITH TIlE 
LA.'''T5 FOR TP..E ST OF TEXAS. WITHOCT. HOWEVER. WAIVING 
ANY GOVERNI\,lENTAL IIvlMljNITY A V AILABLE TO THE CITY 
G?\'DER TEXAS LA \Y l'l.J\'D \\TfHOI'T WAIVING i\.1\'Y DEFE'.'SES OF 
THE I' ART1U) L,\DLH. 

INDEMNITY arc solely for benefit the 
parties to create or grant any rights, or 

person or SUPPORT advise CITY ill 
2{1 of any claim or demand the CITY or SUPPORT 

to SUPPOI<'T, as the rna y be, 
this Consent or the T and 1 see to tlIe 

claim or demand a: SUPPORT's cost. 'the CITY 
at its ion and at its own to participate 

without SUPPORT an) under this paragraph. 

12. No Guaranty by City. 
am' . or Support's obJ" otber panIC:; 

to this and disclaims any guaranty ()f tax credits. Suppon, 
that 	 City llO inlpliccl duties uJJ(:cr tll 

y f(llth hi:relll),;1 Cil lied. n:pn:SCllt I() 

:ii, ,(Jilt: Ih:lt tl:i :rTl:,acli()IJ f!'I;:,Ji: .. itll il!!}.>:d)l\: hw i '1;1 '1.llet Ilili:/ 

11' [[il' ii 1~, i;Cl' II !!tld:T :i 
1 

~!!: ' ;11;\1 lfi(iu(cdl iqvc:,lo!'\ 'I '/ ::;:'1 



benefit from agreements in thie. documc!1l, the parties do nOl iIllCIlcl to make 
the investors lh par:) beneficiaries such [hat tbey \Nould directly bave a cause 
of actioIJ umkr it. 

13. Applicable La~'. 
The construction of this Agreement and the rights, remedies, and obligations 
arising under it art:' governed by the laws of' the State of Texas, But tbe Texas 
conflicts of law rules must no, be tc apply the laws a other 
than Texas. 

(Remainder intentionally leh blank: signature page(s) to t::;/low) 



In \\ritnes~ \\Thercoi. the parlie~ their representativc~ to set 
Ulei~ handh. 

Cit~': 

Cit~o of San Antonio, a Texas 
municipal corporation 

- 2,..~~·By:_:d7~ ____ 

Printeci /) / 7 ' 
Name:_r~1erL-tA110I1l___ 

Title: Injrrii?) Itss/..dunf Cht /l'1t10UJt'Y 

Date: /), -/5- ;2.o0-t-'1_~ 

Attest: 

Cic:i 

COLI 

Texas 
Bcxm 

me llate bYf.~~~~.. , 

OMUA...,CeMII........ 
.111M 1., 2012 

in the capacity t1lcrcin 

'0.
! '/ /u 



--------

lITH: 

Haven for Hope of Bexar County, a 

nOJ]-profit corporation 


Bv 


Name: Steve Oswald 


Title: CbJCf Financial 

Vice President Sustainability 


Date: 

State of T CXLlS § 
Countvof 

Thi!-. inst:-ument was acl~no\viedged before me date Steve Oswald. the 
and President Sustainabilit\, of 

Countv. a Texas non-profit corporation, in the 

Public. Slate c;~as 

jv1y Commission 



Support: 

Haven Support, Inc .. a non~ 

profit corporation 

Bv: 


Name: SIeve Oswald 


Tille: Vice Chairman Dnd Treasurer 

State of Tex3;;' 

Count \' of ___"~____ 


instrument was 
Chainnan and Tre::lsurer, 
in the capacity thereir; 

the Vice 

that entity. 



Lenders: 

Wachovia Community Development 

Enterprises TV, LLC a North 

Carolina limited liabilit} compall~ 


By: Wachovia Communit~ 


Development Enterprises, LLC a 

North Carolina limited liabilitJ 

company. its manager 


B\': 

Name: 
---~----....--­

Title: 

Stme of Texas S 
County B exar ~ 

This was 
Nationa: New Markets Fund, 

the capacity therein stated and on s capacity as 
manager \Vachovia Community a 

in;) lirnited liability company. 

Public, of 

1\1\ 



NNMF Sub-CDE IX, LLC. a 
California limited liabilit~ compan~ 

By: National NeVI Markets Fund. 
LLC, a Delaware limited liabilit~· 
company, its manager 

Printed 

State 
County of _~_______ 

"his insL11lmem was acknowledged 
~ationa! \Ie\'\ 

manaoerc YVachovi~l Community 

comnany. 111 

before me hv _____.__.__ 

limited liabi:rty company. 

Puhlic, Stnte of Ttcxas 

:\'1)' 

, If) CONSClit If/ ';;( } 
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LEASE AGREEMENT 


Dated ,2008 


BETWEEN 


THE CITY OF SAN ANTONIO, A TEXAS MUNICIPAL CORPORI\TION, 

As Lessor 


and 


THE HAVEN FOR HOPE OF BEXAR COUNTY, A TEXAS NON-PROFIT 

CORPORATION 


As Lessee 


For a human services campus to include a homeless transformational facility 

also known as the "Haven for Hope", 


located in the City of San Antonio, Bexar County, Texas 




STATE OF TEXAS § 
§ 

COUNTY OF BEXAR § 

This LEASE (this "Lease") is hereby made and entered into on this the _ day of 
March, 2008, by and between the City of San Antonio, a Texas municipal corporation and a 
home rule municipality (hereinafter referred to as "LESSOR" or "City") acting by and through 
its City Manager or authorized designee pursuant to City of San Antonio Ordinance No. 
___, passed and approved on March 6, 2008 and effective on , 2008 (the 
"Effective Date"), and the Haven for Hope of Bexar County, a Texas non~profit corporation 
(hereinafter referred to as "LESSEE") acting by and through its Board chair, hereto duly 
authorized. 

WIT N E SSE T H: 

WHEREAS, LESSOR is the fee simple owner of certain real property, generally 
bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on the south, 
and Union Pacific Railroad on the west, in the City of San Antonio, Bexar County, Texas, and 
more specifically described in Exhibit "A" (as the same may be supplemented or changed by the 
Subsequent Survey, as defined below), which is attached hereto and incorporated herein by 
reference for all purposes as if copied at length, and all improvements currently located thereon 
(the "Premises"); and 

WHEREAS, the LESSOR and LESSEE have expressly indicated their mutual desire to 
enter into this long-tenn lease on the Premises for LESSEE to: (i) develop new improvements 
and modify existing improvements thereon, as necessary, at LESSEE's sole cost and expense 
according to the site plan previously approved by the City of San Antonio in Ordinance No. 
2007-09-06-0952; (ii) manage; and (iii) operate a comprehensive human services campus for the 
homeless (the "Campus"); and 

WHEREAS, the purpose of the Campus setting is to treat the root causes of 
homelessness and address the housing, workforce traiI'jng, medical, mental health, and substance 
abuse needs of the homeless population by providing humane and therapeutic services and 
connecting individuals and families to services appropriate to their needs; and 

WHEREAS, the LESSEE is undertaking a fund raising and planning effort to raise the 
money necessary for the development and construction of the Campus on the Premises and to 
thereafter maintain, operate and manage the Campus; and 

\\IJIEREAS, the LESSOR intends to contract with the LESSEE for the management and 
operation of the Campus (the management and operation of the Campus is hereinafter referred to 
as the "Project"); and 

WHEREAS, it is proposed that the Project be conducted on a collaborative basis arnong 
a number of experienced and specialized providers of services, the management 
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leadership of LESSEE as the general operator; and 

WHEREAS, LESSOR and LESSEE desire to enter into this Lease for the purposes of 
delineating the respective obligations and duties of each Party in connection with the 
development and construction on, and use of, the Premises, for the Campus; and 

WHEREAS, this lease will be executed contemporaneously with a Severance and Bill of 
Sale between the parties and is the lease referenced within that Severance and Bill of Sale; and 

NOW THEI{.EFORE: 

In consideration of the mutual covenants and provisions contained herein, and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties hereto severally and collectively agree, and by the execution hereof are bound, to the 
mutual obligations herein contained and to the performance and accomplishment of the tasks 
hereinafter described. 

ARTICLE 1 

DEFINITIONS 

As used in this Lease, the following terms (in addition to the terms defIned elsewhere 
herein), shall have the respective meanings indicated below when used herein with initial capital 
letters, unless the context requires otherwise: 

"Business Days" shall mean Monday through Friday, excluding LESSOR's established 
holidays. All references in this Lease to a "day" or "date" shall be to a calendar day unless 
specifIcally referred to as a "Business Day." 

"Event of Default" shall have the meaning ascribed to it in Section) 6.1. 

"Force Majeure" shall mean any delay due to strikes, lockouts, or other labor or civil 
disturbance, future order of any government, governmental act or failure of goveTIllIlent to act 
(other than denial of, or failure to grant, regulatory approval and/or license due to -incomplete 
application, information, or inadequate or substandard performance on the part' of the party 
requesting approval or license), court or regulatory body claiming jurisdiction, act of public 
enemy, war, riot, sabotage, blockade, embargo, act of God, and unusually adverse weather 
conditions. If a party is delayed, hindered or prevented from the performance of any obligation 
hereunder by reason of an event of Force Majeure (and such party shall not otherwise be in 
default of its obligations hereunder) the time for performance of the obligation shall be extended 
for a reasonable time period to compensate for the delay. 

"Governmental Authority" shall mean the federal government of the United States of 
America, the State of Texas, County of Bexar, City of San Antonio, and any other governmental 
body, subdivision, agency, authority now or hereafter in existence that has jurisdiction over the 
Premises, or any use or activity with respect to the Premises. 
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"Legal Requirements" shall mean all orders, injlll1ctions, writs, statutes, rulings, rules, 
regulations, requirements, pennits, certificates or ordinances of any Governmental Authority 
applicable to (and as enforced from time to time with respect to) the Premises, the improvements 
thereon, or the parties to this Lease. 

"Person" shall mean an individual, a corporation, a limited partnership, a limited liability 
company, a partnership, ajoint stock association, a trust, or any other legal entity. 

"Subsequent Survey" shall have the meaning ascribed to it in Section 2.3 and shall mean 
a metes and bounds description sufficient to delete the survey exception from the title policy to 
be obtained by LESSEE. 

"Taking" shall mean the taking of all or any portion of the Premises by or on behalf of 
any Governmental Authority or any other Person pursuant to its power of eminent domain, 
condemnation or similar right 

ARTICLE 2 

DESCRIPTION OF PREMISES; TITLE 

Section 2.1 Premises. LESSOR, for and in consideration of the rents, covenants, and 
agreements hereinafter mentioned, reserved and contained, to be paid, kept, and perfonned by 
LESSEE, does hereby demise, rent and lease unto LESSEE, and LESSEE hereby agrees to lease 
and take from LESSOR upon the tenns and conditions hereinafter set forth, the Premises, 
together with all rights and interests appurtenant thereto, subject to (i) the tenns, covenants and 
agreements contained herein, (ii) all matters of public record or which LESSEE is otherwise 
aware to the extent such matters affect the Premises or any portion thereof and (iii) the public 
right of way to streets that have not been closed, vacated or abandoned, notwithstanding the 
boundary of the Premises delineated on the attached Exhibit "A.". 

Section 2.2 No Easement for Light and Air. No easement for light or air is included 
in the Premises. 

Section 2.3 Deliverv of Title Commitment and Survey. LESSEE, at its expense, 
may obtain and deliver to LESSOR within two (2) weeks after the Effective Date, (i) a current, 
effective commitment for title insurance (the "Title Commitment") issued by Independence 
Title Company (the "Title Company"), naming LESSEE as the proposed insured, and 
accompanied by true, complete, and legible copies of all documents referred to in the Title 
Commitment; and (ii) a current (dated within two (2) weeks after the Effective Date) [on-the~ 
ground survey prepared in accordance with the Texas Surveyors Association Standards and 
Specifications for a Category lA, Condition II survey (including field notes)] of the Premises 
(the "Suhsequent Survey") made by a duly licensed surveyor acceptable to LESSEE and using a 
certification reasonably acceptable to LESSEE. 

Section 2.4 Title Review and Cure. LESSEE notify LESSOR in writing 
"Titk '''intire'') within two (2) nfter last to be received LESSEE of the Title 



Commitment, including all documents referred to in the Title Commitment, and the Subsequent 
Survey, which exceptions to title (including survey matters), if any, will not be accepted by 
LESSEE (the "Title Review Period"). If LESSEE fails to notify LESSOR in writing of its 
disapproval of any exceptions to title prior to the expiration of the Title Review Period, LESSEE 
shall be deemed to have approved the condition of title (including su.rvey matters) to the 
Premises as then reflected in the Title Commitment and on the Subsequent Survey. LESSOR 
shall notify LESSEE in writing within five (5) business days after its receipt of the Title Noticc, 
indicating which objections to title (and survey) LESSOR will cure (the "Cure Notice"). If 
LESSOR fails to timely deliver the Cure Notice to LESSEE, LESSOR shall be deemed to have 
elected not to cure any of the objections specified in the Title Notice. LESSEE shaH have until 
ten (10) days after delivery of the Cure Notice or the date by which LESSOR has been deemed to 
have elected not to cure any of the title objections to provide LESSOR with written notice 
indicating that either (A) LESSEE waives the objections that LESSOR has not agreed to cure 
(whereby such exceptions shall be deemed Permitted Exceptions (as hereinafter defined)); or 
(B) LESSEE elects to tenninatc this Lease in which event neither party hereto shall have any 
further obligations hereunder. If LESSOR does not receive such a notice from LESSEE then 
LESSEE shall be deemed to have elected option (A) above. LESSOR agrees to remove any 
exceptions or encumbrances to title which are created by, under or through LESSOR after the date 
ofthis Lease and which are not permitted by the terms of this Lease. As used in this Lease, the term 
"Permitted Exceptions" shall mean: 

(i) 	 those matters that either are not objected to in writing within the time 
period provided in Sections 2.3 and 2.4, or if objected to in writing by 
LESSEE, are those which LESSOR has elected not to remove or cure, and 
subject to which LESSEE has elected or is deemed to have elected to 
accept the Lease of the Premises; 

(ii) 	 the lien of all ad valorem real estate taxes and assessments not yet due and 
payable as of the Effective Date; 

(iii) 	 local, state and federal laws, ordinances or governmental regulations, 
including but not limited to, building and zoning laws, ordinances and 
regulations, now or hereafter in effect relating to the Premises; and 

(iv) 	 the standard pre-printed exceptions to title customarily excepted by title 
companies in similar transactions. 

Section 2.5 Delivery of Title Policy. LESSEE shall have the right to obtain, at 
LESSEE's expense: a Texas standard Leasehold Policy of Title Insurance ("Title Policy") 
issued by the Title Compa.'1Y, insuring LESSEE as lessee of a valid leasehold interest in the 
Premises, free and clear of all liens, claims, easements and encumbrances whatsoever, subject 
only to the Permitted Exceptions. LESSOR shall execute an affidavit satisfactory to LESSEE 
and to the Title Company in order for the Title Company to delete its standard printed exception 
as to parties in possession, unrecorded liens, and similar matters. 
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Section 2.6 Third Parties In Possession. To the exten~ any portion of the Premises 
as of the Effective Date, being used, occupied or otherwise possessed by third parties, 

LESSOR agrees to clear such parties and fneir property from the Premises within ninety (90) 
days of the Effective Date. If all such third parties have not been cleared by such time and 
LESSEE suffers or has suffered damages as a result of such use, occupation or possession, 
LESSOR shall make LESSEE whole for any such reasonable damages suffered by LESSEE as a 
result of such use, occupation or possession. 

ARTICLE 3 

TERM 

Section 3.1 Term. Unless sooner terminated as herein provided, this Lease shall be 
and continue in full force and effect for the following consecutive terms (all terms hereunder 
referred to collectively as the "Term"): 

a. 	 A term during which the Campus will be built-out (the "Build-oui") commencing 
on the Effective Date and ending on June 30, 2009 (the "Build-out Completion 
Date"). 

b. 	 An operating term (the "Operating Term") commencing on October 1,2008 and 
ending at midnight on March 5, 2048. 

c. 	 Two (2) successive renewal terms ("Renewal Terms") of ten (10) years each, 
each Renewal Tenn being subject to the approval of the City Council of 
LESSOR. LESSEE shall provide LESSOR \vritten notice of its desire to renew 
no later than six (6) months prior to the end of a given term. If such notice is not 
timely provided, LESSEE shall be deemed to have waived its right to all Renewal 
Terms then remaining. Such notice shall include a copy of this Lease, together 
with any amendments thereto. 

Section 3.2 Continued Fundraising. If the required level of funding andlor financing 
to substantially complete construction of the Campus ("Adequate Funding") has nat been 
achieved by March 1,2009, then LESSOR may, in its discretion: (i) agree to extend the time for 
fundraising for the development and construction of the Campus during the initial Operating 
Tenn, or Oi) require redesign of the Campus to fit within the available funding. Notwithstanding 
the preceding, in the event that Adequate Funding has not been obtained by March 1,2009, and 
the parties are unable to come to agreement on an extension of time or redesign, then LESSOR 
shall have the right to terminate this Lease and neither party shall. have any further obligations or 
liabilities to the other party under this Lease. LESSOR and LESSEE shall execute a writing 
commemorating the date upon which the completion of the construction of the Campus occurs, 
which documentation shall be in a form suitable for recording in the real property records of 
Bexar County, Texas. . 

ARTICLE 4 



RENT AND UTILITY BILLS 

Section 4.1 Annual Rent. Beginning on the Effective Date and continuing thereafter 
throughout the Term of this Lease, LESSEE agrees to pay to LESSOR at the address ofLESSOR 
as stated in this Lease, without prior notice or demand, deduction or set off, an annual base rental 
of ONE DOLLAR ($1.00) (the "Annual Rent") payable in advance on the Effective Date and on 
the anniversary of the Effective Date for each year thereafter at the address set forth for notice to 
the LESSOR in Article 21 Or at such place as LESSOR may from time to time direct. 

Section 4.2 Additional Expenses. All amounts required to be paid by LESSEE under 
the terms of this Lease other than Annual Rent, including but not limited to Impositions and 
Utilities (as defined below), are collectively referred to as "Additional Expenses." Annual Rent 
and Additional Expenses are collectively referred to as "Rent." 

a. Impositions. The term "Impositions" shall mean all ad valorem taxes 
and any use, sales, and occupancy taxes that during the Term shall be assessed, 
levied, or imposed by any Governmental Authority upon the Premises, the 
Campus, or the Project or any part thereof during the Term, except as provided in 
Section 7.1 herein. LESSEE '¥ill payor cause to be paid prior to delinquency, as 
Additional Expenses, any and all Impositions. Impositions that are payable by 
LESSEE for the tax year in which this Lease commences as well as during the tax 
year in which the Term ends shall be apportioned so that LESSEE shall pay its 
proportionate share of the Impositions payable for such periods of time and 
LESSOR shall pay its proportionate share (if and to the extent LESSOR is not 
exempt under applicable Legal Requirements); provided, however, such 
Impositions shall not be prorated, and LESSEE shall be responsible for the full 
extent thereof, notwithstanding the termination of their Lease if LESSOR would 
not have been responsible for such hnpositions had LESSOR not entered into this 
Lease. Where any Imposition that LESSEE is obligated to pay may be paid 
pursuant to law in installments, LESSEE may pay such Imposition in installments 
prior to delinquency. LESSEE may, at its sole cost and expense, contest the 
validity or amount of any Imposition for which it is responsible, in which event 
the payment thereof may be deferred during the pendency of such contest, if 
diligently prosecuted. Additionally, LESSEE may apply for, and thereby avail 
itself of, any credits, discounts, exceptions or exemptions from Impositions that 
may be legally available to LESSEE (i) by virtue of its status as a tax exempt non­
profit corporation; (ii) by virtue of the services offered by LESSEE at the human 
services campus; (iii) because the' purpose for which it is organized affords 
LESSEE such benefit; or (iv) if the same may be transferred to LESSEE by virtue 
of its contractual relationship with a Governmental Authority. Nothing herein 
contained, however, shall be construed to allow any Imposition to remain unpaid 
for such length of time as would permit the Premises, the Campus or the Project 
or any part thereof, to become the subject of a tax lien imposed by any 
Governmental Authority, or to be sold or seized by any Governmental Authority 
for the nonpayment of the same.· Notwithstanding anything herein to the contrary, 
LESSEE will take no action with any Governmental Authority with respect to <:my 

7 




Imposition without first securing the written consent of LESSOR, and LESSOR 
may, in LESSOR's sole discretion and without notice to or the consent of 
LESSEE, payor otherwise satisfy any Imposition if, in LESSOR's reasonable 
discretion, the continued failure to payor otherwise satisfy such Imposition is 
likely to result in seizure or forfeiture of the Premises, the Campus or the Project 
or the imposition of a lien upon the Premises, the Campus or the Project and in 
the event LESSOR takes such action, LESSEE shall immediately reimburse 
LESSOR for all costs incurred by LESSOR in connection therewith. LESSEE 
will indemnify, defend and hole LESSOR harmless from and against any and all 
losses, costs and expenses, including reasonable attorneys' fees, as the result of 
the Impositions. 

b. Utilities and Services. LESSEE shall contract with service providers for 
the provision of utilities and other services for the Premises, Campus, or Project 
including, but not limited to electricity, air conditioning, power, telephone, water, 
sewer, gas, fuel, light, heat, communication services, garbage collection services 
or other sanitary services rendered to the Premises, Campus, or Project or used by 
LESSEE in connection therewith. LESSEE shall be solely responsible for the 
payment of all costs of such utilities and other services and shall remit such 
payments directly to the service providers. However, LESSEE may apply for, 
and thereby avail itself of, any credits, discounts, exceptions or exemptions from 
the payment of utilities that may be legally transferred to LESSEE by virtue of its 
contractual relationship with a Governmental Authority. 

ARTICLES 

CONDITION OF PREMISES AND CONSTRUCTION 

Section 5.1 Acceptance of Premises. LESSEE accepts the Premises in its "AS IS ­
WHERE IS" condition, with all faults, on the Effective Date of the Term hereof. LESSEE 
agrees that LESSEE has had a full, adequate and fair opportllility to inspect the Premises and has 
done so to its satisfaction. LESSOR has not made and LESSEE has relied on no representations 
and warranties, whether express or implied or arising by operation of law, as to the condition of 
the Pren1ises, or its fitness for a particular purpose or suitability for LESSEE's use. LESSEE 
agrees that LESSOR is leasing to LESSEE all of LESSOR's right, title and interest to the 
Premises without warranty of title. LESSEE shall make all necessary repairs, improvements, and 
modifications to the Premises as are required to construct a human services campus to include a 
homeless transformational facility without any cost or expense to the LESSOR, unless jointly 
agreed to by both parties, subject to the provisions and requirements hereinafter set forth. 

Section 5.2 LESSEE's Entr\' Prior to Construction. Prior to the commencement of 
construction, LESSEE may enter upon the Premises to: (i) inspect the Premises, (ii) prepare 
development and building plans and specifications, (iii) obtain all necessary permits, (iv) 
perform any and all engineering or other feasibility studies or tests (including, without limitation, 
soil studies or similar tests) which LESSEE deems necessary or desirable. LESSEE agrees to 
indemnify, defend and hold LESSOR hannless from and against any and all losses, costs, 



expenses, claims, demands and causes of action of whatsoever nature ansmg out of or in 
connection with such entry and the acts, omissions or negligence of LESSEE or any of its 
officers, agents, employees or contractors, including, without limitation, all mechanics', 
surveyors" engineers' and materialmen's liens or claims of liens. Further, LESSEE agrees to 
provide LESSOR, within fifteen (15) Business Days after LESSEE's receipt thereof, with copies 
of all surveys and all title commitments, searches or abstracts obtained by LESSEE. 

Section 5.3 Construction Plans. For the purposes of clarification, the review and 
approval by LESSOR of construction pians or changes thereto set forth in Sections 5.3, 5.4 and 
5.8 shall mean the LESSOR in its capacity as landlord and not the LESSOR in its capacity as a 
governmental authority charged with enforcement of City Code provisions relating to building 
and other industry standards for development and construction. Consequently, when and where 
the LESSEE is obligated to submit plans for approval to "LESSOR," LESSEE shall submit said 
plans to the Director of the Department of Community Initiatives, or his designee, acting on 
behalf of the LESSOR as landlord. Separate and apart from the review and approval processes 
set forth in this Article, LESSEE shall continue to comply with all procedures established for 
obtaining the approval of design, construction or development plans by the LESSOR in its 
capacity as a governmental authority charged with enforcement of City Code provisions relating 
to building and other industry standards for development and construction. Prior to any 
commencement of construction on the Premises by or for LESSEE, LESSEE shall cause to be 
prepared by a qualified architect andlor engineer licensed to do business in the State of Texas, 
and submit to LESSOR detailed plans and specifications for the Campus (the "Campus Plans"), 
which Campus Plans shall include, without limitation; plans, schematic drawings and site 
elevations for the Campus, together with any demolition, destruction and/or site preparation for 
the Campus, as well as provisions for landscaping, grading, drainage, signage, parking, and 
construction safety plans that are neceSS3.cJ for the Campus. The Campus Plans shall show in 
reasonable detail (i) all proposed buildings, structures, fixtures, signage, equipment and other 
improvements to be constructed as part of the Campus, and (ii) all uses to be made of each lot or 
area of the Premises. The Campus Plans will include without limitation, plans for residential 
housing for men, women and families, transformational facilities, food service, outdoor sleeping, 
medical facilities, dental facilities, administration and intake, storage, parking, animal care and a 
security site. LESSEE shall also submit to LESSOR detailed plans and specifications for each 
individual improvement or structure to be constructed or erected on a lot or in an area on the 
Campus (the "Structure Plans"), which shall include, without limitation, schematic drawings 
and site elevations, and all proposed fixhlres, signage, and equipment for the particular 
improvement or structure in question. In lieu of Campus Plans andlor Structure Plans, LESSEE 
may submit general conceptual site plans ("General Conceptual Site Plans") to LESSOR 
accompanied by a request that they be considered in lieu of the Campus Plans and/or the 
Structure Plans. LESSOR may accept for consideration the General Conceptual Site Plans in 
lieu of the Campus Plans andlor the Structure Plans by indicating receipt and acceptance as a 
satisfactory substitute in writing. 

Section 5.4 I)Ian Approval. If LESSOR, in its capacity as landlord, acting"by and 
through its Director of Community Initiatives Department, or his designee, disapproves of the 
Campus Plans, the Structure Plans, or the General Conceptual Site Plans, as the case may be, 
LESSOR shall give LESSEE notice thereof of the plans in question within (5) Business 
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Days after receipt by the Director of the Community Initiatives Department, or his designee, 
describing specifically ali items which fail to meet LESSOR's approval. LESSOR and LESSEE 
shall work together to resolve all objections and, upon resolution, LESSEE shall have the 
proposed plans modified as necessary for resubmission to LESSOR. If LESSOR fails to give 
LESSEE notice of its disapproval within five (5) Business Days, the Proposed Campus Plans, 
the Proposed Structure Plans, or the General Conceptual Site Plans, as the case may be, shall be 
deemed approved by LESSOR. LESSEE shall continue to comply with all procedures 
established for obtaining the approval of design, construction or development plans by the 
LESSOR in its capacity as a governmental authority charged with enforcement of City Code 
provisions relating to building and other industry standards for development and construction. 
LESSOR's failure to notify LESSEE in its capacity as a landlord of its disapproval shall not 
constitute a representation that the Campus Plans, the Structure Plans or the General Conceptual 
Site Plans comply with any Legal Requirements, safety standards or industry standards, and 
LESSOR shall have no liability as a result of its approval or disapproval of the final plans in 
question. 

Section 5.5 Construction of Campus. Commencing promptly upon the Effective 
Date and continuing diligently thereafter until Build-out Completion Date (subject only to delays 
occasioned by Force Majeure not due to LESSOR), LESSEE shall construct or cause to be 
constructed the Campus on the Premises, in accordance with the Campus Plans, the Structure 
Plans, or the General Conceptual Site Plans, as the case may be, and all Legal Requirements; and 
provided tha~ construction shall be m~de in a good and workmanlike manner and shall be at 
LESSEE's sole cost and expense. The Parties agree that during the construction: 

a. LESSEE shall procure, and LESSOR will, if requested by LESSEE, 
cooperate with LESSEE in procuring, any and all approvals of Governmental 
Authorities, and all zoning changes, building pennits, certificates of occupancy 
and other licenses and permits that may be required in connection with the 
construction of the Campus. LESSEE shall pay any fees associated with such 
licenses and permits. LESSEE shall furnish copies of all such licenses and 
permits to LESSOR prior to the commencement of any work. Without limiting 
the foregoing, LESSOR agrees that upon the request of LESSEE, LESSOR will 
join in applications for licenses and pennits where the signature of LESSOR is 
required by applicable laws, regulations, or ordinances as the fee simple owner of 
the Premises. . 

b. LESSEE shall give written notice to LESSOR not less than five (5) 
Business Days prior to the commencement of any construction, alteration or 
repairs on the Premises in order that LESSOR may, but shall not be obligated to 
post notices of non-responsibility, and LESSEE agrees that such notices may 
remain posted until the acceptance of such work. 

c, LESSOR shaII not be required to remove any trees or landscaping, 
, perform any site grading, or undertake any other site preparation. LESSOR 

approves of the destruction of any existing improvements on the Premises by 
LESSEE as the construction of the and the Project, provided 
destruction iSlccordanl'·: with the approved Campus Structure Plans, or 



General Conceptual Site Plans, as the case may be, and conducted in accordance 
with all applicable laws. 

d. LESSEE shall have no right, authority, or power to bind the Premises, 
LESSOR or LESSOR's interest under this Lease and in and to the Premises 
("LESSOR's Interest") for any claim for labor or material or for any other 
charge or expense incurred in the construction of the Campus and the Project or 
any change, alteration, or addition thereto, or any replacement or substitution 
therefore, nor to render LESSOR's Interest subject to any lien or right of lien for 
any iabor or material or other charge or expense incurred in connection therewith 
without specific written approval of LESSOR. Notice is hereby given that the 
LESSOR shall not be liable for any labor or materials furnished, or to be 
furnished, to LESSEE and that no mechanics' liens or other liens for any such 
labor or materials shall attach to or affect the reversionary or other estate or 
interest of LESSOR in and to the Premises. If any involuntary liens for labor and 
materials supplied or claimed to have been supplied to the Premises shall be filed 
in connection with the work, LESSEE shall defend, indemnify and hold LESSOR 
free and harmless from any costs or expenses or liability for labor or materials 
supplied for such work and shall promptly payor bond such liens to LESSOR's 
satisfaction or otherwise obtain the release or discharge thereof in recordable fOlm 
within thirty (30) days from receipt of notice of the filing thereof. 

e. LESSEE will not pledge, hypothecate or otherwise encumber LESSEE's 
interest under this Lease and in and to the Premises ("LESSEE's Interest"), 
LESSOR's Interest, the Premises or any part thereof with any restrictions or 
conditions, nor shall LESSEE pledge as collateral or place a lien or mortgage 011 

the LESSOR's Interest, LESSEE's Interest, the Premises or any part thereof 
without the prior written consent of LESSOR which consent may be withheld in 
LESSOR's sole and absolute discretion. 

f. Except as specifically stated otherwise herein, LESSEE shall comply with 
the provisions in Chapter 6 of .the Code of the City of San Antonio, Texas 
(Building Code). Moreover. LESSEE shall comply with applicable statutes, 
ordinances, all zoning and land use requirements as required by <my 
Governmental Authority applicable to the Premises and rules and regulations of 
such. authorities with proper jurisdiction. LESSEE shall comply with all 
requirements associated with the demolition, partial demolition, renovation and 
modification of buildings on the Premises as facilities owned by a municipality. 
LESSEE shall further comply with all requirements of the Americans with 
Disabilities Act (Public Law 101-336 (July 26, 1990) and the Texas Architectural 
Ba..'Tiers Act (Article 9102, TEX. REv. Cry. ST. (1991)) applicable to the Premises 
and LESSEE's operation thereon, as amended or modified from time to time. 
LESSEE shall provide to LESSOR copies of all permits, certificates of occupancy 
and other documents related to the Premises in connection with any construction 
during the Build-out or thereafter. 

11 




g. LESSEE agrees that buiidings or other permanent improvements shall be 
constructed only on parcels of land zoned "C3~NA" S General Commercial, Non 
Alcoholic Sales with a Specific Permit for a Human Services Campus, and as 
more spe:;ifically described in Exhibit "B," which is attached hereto and 
incorporated herein by reference for all purposes as if copied at length, unless 
construction on other parcels of land within the boundaries of the Premises is 
approved in writing by LESSOR in its sale discretion. 

Section 5.6 Easements. LESSEE shall not, without LESSOR's prior written consent, 

gra..'1t any easements or other encumbrances on the Premises. 


Section 5.7 Design Meetings. LESSEE shall notify LESSOR of the date and time of 

scheduled design and development meetings associated with the Campus or the Project in 

advac'1ce of said scheduled meetings and shall invite LESSOR to attend said meetings. 


Section 5.8 Alterations and Additions to the Campus. LESSEE shall have the right, 
from time to time, to make non~structural and interior structural additions, alterations and 
changes to existing buildings on the Campus during and after construction of the Campus has 
been completed, provided that such additions, alterations and changes do not deviate materially 
from the approved Campus Plans or General Conceptual Site Plans, as the case may be, or have a 
materially detrimental effect on the operation of the Campus, and provided further that no 
uncured Event of Default then exists hereunder. Whenever LESSEE shall make alterations to 
external walls of, or expand, existing structures after construction of the Campus, or shall 
construct new buildings or improvements upon unimproved real property, LESSEE shall obtain 
LESSOR's prior "'INTitten consent and approval in accordance with the procedure set forth in 
Sections 5.3 and 5.4. 

Section 5.9 Removal and Ownership of Improvements. At the time of execution of 
this Lease, LESSOR is the owner of improvements currently located on the Premises. The 
parties agree that LESSOR shall convey to LESSEE certain improvements currently located on ­
the Premises. A copy of the Severance and Bill of Sale is attached heretoas Exhibit "D" and 
incorporated herein by reference for all purposes as if copied at length. The parties agree that the 
conveyance of the improvements to LESSEE is in consideration of the mutual covenants and 
provisions contained herein, and other good and valuable consideration, to include the 
accomplishment of the public purpose of providing for the welfare, health~ and safety of San 
Antonio inhabitants through the development, construction, management and operation of a 
homeless campus by the LESSEE. The conveyance is for only the duration of this Lease, and 
upon this Lease's expiration or early termination, aU buildings conveyed to LESSEE by 
LESSOR automatically revert to LESSOR. Until such time as the LESSOR shall execute the 
Severance and Bill of Sale conveying -the improvements listed in Exhibit "D," the listed 
improvements shall be included within the propelty leased to LESSEE. LESSOR approves of 
the destruction of any existing improvements on the Premises not listed in Exhibit "D" by 
LESSEE as part of the construction of the Campus and the Project, provided such destruction is 
in accordance with the Campus Plans, Structure Plans, or General Conceptual Site Plans 
approved by LESSOR and conducted in accordance with all Rpplicable laws. LESSEE owm all 
permanent improvements constructed by I,ESSEE on the Premises for the duration of this Lease 



only. At the expiration or earlier tennination of this Lease, all such improvements automatically 
become the property of LESSOR. If necessary, LESSEE shall execute any and all documents to 
effectuate transfer back to LESSOR. LESSEE shall have no right to alter or remove any 
improvements, whether constructed by LESSEE or not, without the approval of LESSOR. 
LESSOR may require LESSEE to remove or alter improvements made by LESSEE, in which 
case, LESSEE must completely repair any resulting damage at LESSEE's sole cost and expense. 
All such approved removals and restoration shall be accomplished in a good and workmanlike 
manner. LESSEE shall keep the Premises free of any mechanic's lien or encumbrance due to 
LESSEE's removal of the alterations, additions, or improvements. Title to all improvements that 
have not been removed or are of such a nature as cannot be removed without material damage to 
the Premises (including trade fixtures, furniture, equipment and other personal property) shall 
vest in LESSOR, all without payment or compensation to LESSEE. Without liability 
whatsoever for loss thereof or damage thereto, LESSOR may, at its option, remove all or any 
part of said property in any manner that LESSOR shall choose and store the same, or dispose of 
said property which LESSOR, in its sale discretion, shall detennine is of no value to LESSOR 
upon fifteen (15) days after LESSEE has received written notice from LESSOR listing all such 
personal property that LESSOR has designated for removal, storage or disposaL LESSEE shall 
be liable to LESSOR for all costs and expenses incurred in such removal, storage or disposal of 
said property. The provisions hereof shall survive the termination or expiration of this Lease. 

Section 5.1 0 Signs and Naming of Improvements. The parties agree that LESSEE 
shall comply with all applicable federal and state laws and ordinances relating to t.1J.e regulation 
of signs. Compliance shall include, but in no way is limited by, size, shape, construction 
materials, design, height, spacing, manner of construction, building pennits and color of signs. 
With regard to the naming of all buildings on the Premises, LESSEE shall comply with the 
parameters and limitations set forth in Exltibit "E," which is attached hereto and incorporated 
herein by reference for all purposes as if copied at length. Compliance under Exhibit "E" as 
contractually agreed upon under this Lease shall not subject LESSEE to Chapter 6, .A.rticle XVI 
"Nanling of City Facilities and Streets" of the City Code of San .Antonio, Texas. With respect to 
the use of signs and naming of improvements at the Campus, neither the LESSOR nor the 
LESSEE shall take any action t6 adversely affect the tax-exempt status of the debt issued by 
either the LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or 
improve the Campus or to fund the LESSOR's or the LESSEE's obligations under this Lease. 
This section shall not be construed as to remove LESSEE from compliance with applicable 
provisions of the City Code of San Antonio, Texas, unless specifically stated otherwise. 

ARTICLE 6 

USE, RESTRICTIONS AND ENTRY OF THE PREMISES 

Section 6.1 LESSEE Use. Subject to the tenns and provisions hereof, LESSEE shall 
continuously throughout the Term of this Lease use and occupy the Premises for the purpose of 
constructing, maintaining the Campus and operating the Project, a human services campus for 
the homeless in which multiple structures and related grounds or portions thereof are used to 
provide a multitude of services including, but not limited to the following: emergency food, 
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medical or shelter services; animal care facilities; schools, including educational, business and 
vocational; community health care clinics, including those that provide mental health care; 
alcohol or drug abuse services; information and referral services for dependent care, housing, 
emergency services: transportation assistance, employment or education; multi-family housing; 
consumer and credit counseling; or day care services for children and adults (the "Permitted 
Uses"). No change of use of the Premises shall be permitted without LESSOR's prior written 
consent. 

a. LES SEE shall use the Premises and provide the services authorized under 
its Permitted Uses in full accordance and compliance with the standards set by 
any regulatory agencies having jurisdiction, in full accordance and compliance 
with all applicable Legal Requirements and in full accordance and compliance 
with fu'1Y applicable accreditation, notification, licensing, permit, and certification 
requirements pertaining to the services provided. LESSEE shall not use or allow 
the Premises to be used for any other purpose. LESSEE shall not use or allow the 
Premises to be used by any person, entity or organization for any illegal purpose, 
nor violate any Legal Requirements in its use thereof, nor in a marmer which 
would cause injury or qamage to invitees, licensees, or to the Premises. LESSEE 
shall promptly pay all fines, penalties, and damages that arise out of or be 
imposed because of LESSEE's failure to comply with any Legal Requirements. 

b. LESSEE shall not use or occupy the Premises in a manner which would 
make void or voidable any insurance then in force with respect thereto, or which 
would make it impossible to obtain the insurance required to be furnished by 
LESSEE hereunder, or which would in any way increase the rate of insurance or 
cause the cancellation any insurance policy on the Premises, or which would 
constitute a public nuisance. LESSEE shall be permitted to use the Premises for 
the Permitted Uses only. 

c. The Public Information Act, Government Code Section 552.021, requires 
the LESSOR to make public information available to the public. Under 
Government Code Section 552.002(a), public information means information that 
is collected, assembled or maintained under a law or ordinance or in connection 
with the transaction of official business: i) by a governmental body; or Ii) for a 
governmental body and the governinental body owns the information or has a 
right of access to it. Therefore, LESSEE agrees to cooperate with LESSOR to 
satisfy, to the extent required by law, any and all requests for information 
received by LESSOR under the Texas Public Infonnation Act or related laws 
pertaining to this Lease. If LESSEE receives inquiries regarding documents 
within its possession pursuant to this. LEASE, LESSEE shall within three (3) 
Business Days of receiving the requests forward such requests to LESSOR for 
disposition. If the requested infonnation is confidential pursuant to state or 
Federal law, the LESSEE shall submit to LESSOR the list of specific statutory 
authority mandating confidentiality no later than tlJree (3) Business Days of 
LESSEE's receipt of such request. 



Section 6.2 Securing the Premises. LESSEE, at LESSEE's own expense, shall at all 
times provide security necessary, sufficient, turd appropriate for the protection of the Premises 
and of LESSEE's improvements, fixtures, inventory and equipment located therein against theft, 
burglary, graffiti and vandalism. In no event will LESSOR be responsible for the loss of or 
damage to any of LESSEE's fixtures, inventory, and equipment situated inside the Premises. 

Section 6.3 Nondiscrimination. LESSEE covenants that it, or agents, employees or 
anyone under its control, shall not discriminate against any individual or group on account of 
race, color, sex, age, religion, national origin, handicap 01' familial status, in employment 
practices or in the use of, or admission to, the Premises, or in the participation oJ programs or 
services offered at the Campus, which said discrimination LESSEE acknowledges is prohibited. 
LESSEE shall comply with all applicable laws relating to non-discrimination and equal 
employment opportunity. 

Section 6.4 Maintenance and Repairs. Commencing on the Effective Date and for 
the remainder of the Term, and except as otherwise subsequently agreed in writing by the parties 
hereto, LESSEE, at its sole cost and expense, shall take good care of and maintain the Premises, 
shall make all repairs thereto (including, without limitation, entrances, repairs to the walls, 
structural components, foundation, roof, mechanical, electrical and plumbing systems of the 
buildings on the Campus), and shall maintain and keep the Premises and the landscaping, 
sidewalks, passageways and curbs around the Premises in a good, clean and safe operating 
condition. To the extent that the Premises are shared with, or leased by, or subleased to, other 
organizations or lessees, LESSEE shall cooperate with other organizations or lessees to keep the 
sidewalks, curbs, entrances, passageways, parking lots and areas adjoining the Premises in a 
clean and orderly condition, free from garbage, snow, ice, rubbish and obstructions. LESSEE 
shall, out of LESSEE's operating budget, establish (i) a maintenance fund to provide for future 
repairs of the Campus, and (ii) a preservation fund to be used for capital replacements and 
improvements (but not for routine maintenance and repair). During the Operating Term and any 
Renewal Terms, LESSOR shall have no obligation or responsibility for maintenance and repairs 
to the Premises. 

Section 6.5 LESSOR Use. LESSEE agrees that LESSOR and its agents, employees, 
architects, engineers, and contractors may enter the Premises to continue external and internal 
remediation to include soil remediation and asbestos abatement upon the Premises after the 
Effective Date of this Lease, provided that such entrance or use does not tL11Ieasonably interfere 
with LESSEE's use and quiet enjoyment. Additionally, LESSEE agrees that LESSOR and its 
agents, employees, architects, engineers, and contractors max enter the Premises, but without any 
obligation to do so, at such other times during the Term of the Lease as LESSOR deems 
necessary to make such repairs, additions, alterations, and improvements as LESSOR is required 
or is entitled to make to the Premises or to the improvements located and constructed thereon, or 
to inspect the Premises to determine whether or not LESSEE is complying with the terms of this 
Lease or to examine the Premises in connection with any improvements and related activities in 
the development of the Campus, or for any other reason, provided that such entrance or use does 
not unreasonably interfere with LESSEE's use and quiet enjoyment. In the event of an 
emergency, or if otherwise necessary to prc\<ent injury to persons or damage to property, such 
entry to the ;ses .may be made by force \vi!hout any liability whatsoever on the part of 
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LESSOR for any resulting damage. 

Section 6.6. Street Closure and Replatting. Without violating LESSEE's rights, 
LESSOR agrees to use its best efforts to close, vacate, and abandon streets within or about the 
Premises in accordance with LESSEE's and the Campus' needs. In addition, LESSOR agrees to 

use its best efforts to replat areas within the Premises or the entire Premises, in accordance with 
LESSEE's and the Campus' needs or as LESSOR detennines is required by law. LESSEE shall 
bear all costs and expenses associated with replatting. 

ARTICLE 7 

TAXES 

Section 7.1 Taxes. It is acknowledged that the Premises shall not be subject to any 
ad valorem real property taxes levied or imposed by the City of San .Antonio. 

ARTICLE 8 

SUBLETTING AND ASSIGNMENT 

Section 8.1 Assignments or Subleases. LESSEE shall not voluntarily or 
involuntarily sell, assign, or otherwise transfer all or any portion of its interests under this Lease 
or otherwise with respect to the Premises or the improvements comprising the Project and the 
leasehold estate hereby created without the prior \\'ritten consent of LESSOR. Any LESSOR­
approved assignment shall not nullify this provision, and all later assignments shall be made 
likewise only after the prior written consent of LESS OR is obtained in each instance. 

Notvtithstanding anything else provided elsewhere herein, LESSEE shall have the right, 
with (i) notice to LESSOR, to sublease or license ru'lY portion of the Premises to any third party non­
profit entity, including, v,'.ithout limitation, any governmental authority, agency, department, or other 
instnnnentality, or any service provider exempt from federal income taxation or charitable 
organization, to operate certain services provided at the Carnpus~ and (ii) prior notice to, and 
approval by, LESSOR, to sublease or license, any portion of the Premises to any third pfu'iy fbr­
profit entity to operate certain services provided at the Campus. 

Notwithstanding the foregoing, LESSEE agrees to submit for review, comment and 
approval by LESSOR its proposed sublease to the American GI Forum. LESSEE shall not enter 
into a sublease with American GI Forum unless and until LESSOR consents, approving it as to 
fonn. LESSOR shall have the right to prohibit the execution of a sublease or license by LESSEE if 
the same shall be in violation of the bond covenants associated with LESSOR's acquisition of the 
Premises. Any sublease shall expressly be made subject to the provisions of, and subordinate to, 
this Lease. LESSEE shall attach to each sublease a copy of this Lease so as to advise each 
sublessee of the provisions to which the sublease is subordinate. Regardless of any subletting or 
licensing, LESSEE shall be primarily liable for the performance of its obligations under this 
Lease. In the event of any sublease, LESSOR shall have the right to notifY such sublessee of eny 
default by LESSEE under this and permit such sublessee Lo cure such default within the sanl,:; 
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cure periods provided to LESSEE. covenants and agrees to provide LESSOR with an 
executed counterpart of any sublease or assignment permitted hereunder within ten (10) days 
following execution thereof. 

ARTICLE 9 

INSURANCE 

Section 9.1 Insurance by LESSEE. shall obtain and continuously maintain 
in full force and effect during the Term, commencing on the Build-out commencement date, 
policies of insurance covering the Campus and providing that the LESSOR is an additional 
insured and loss payee for the amount of its interest as defined in this Lease against (i) loss or 
damage by fire; (ii) loss or damage from such other risks or hazards now or hereafter embraced 
by an "All Risks" property insurance policy including, but not limited to, windstorm, hail, 
explosion, vandalism, riot and civil commotion, damage from vehicles, smoke damage, water 
damage and debris removal; (iii) loss for flood if the Campus is in a designated flood or flood 
insurance area; and (iv) loss or damage from such other risks or hazards of a similar or dissimilar 
nature which are now or may hereafter be customarily insured against with respect to structures 
similar in construction, design, general location, use and occupancy to the Campus. At all times, 
such insurance coverage shall be in an amount equal to Replacement Cost coverage of the 
Campus. "Replacement Cost" shall be interpreted to mean the cost of replacing the 
improvements without deduction for depreciation or wear and tear, and it shall include a 
reasonable sum for architectural, engineering, legal, administrative and supervisory fees 
connected with the restoration or replacement of the Campus in the event of damage thereto or 
destruction thereof. 

Section 9.2 Other Insurance Coverage Bv LESSEE. Commencing on the Build-out 
commencement date and continuing for the remainder of the Term, LESSEE shall obtain and 
continuously maintain in full force and effect the following insurance coverage (all of the 
following along with insurance on the Campus referred to collectively herein as "LESSEE's 
Insurance"): 

a. Commercial general liability broad form insurance against any loss, 
liability or damage on, about or relating to Premises, or any portion thereof, 
with limits of not less than One Million and Noll 00 Dollars ($1,000,000.00) 
combined single limit, per OCCUlTence, coverage on an occurrence basis and Two 
Million and Noll 00 Dollars ($2,000,000.00) general aggregate or its equivalent in 
umbrella or excess liability coverage, and providing for reasonable loss retentions 
or deductibles. Such insurance shall be obtained with contractual liability 
endorsement concerning LESSEE's obligations under this Lease, insuring 
LESSEE against any and all liability for injury to or death a person or persons 
and for damage to property occasioned by or arising out of any construction work 
done in the Premises by LESSEE, its agents, contractors or employees, licensees 
and invitees, or arising out of LESSEE's use or occupancy of the Premises or 
occasioned by or arising out of the activities of LESSEE, its contractors, 
licensees, guests, invitees, visitors, or employees, on or about Premises or 
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other portions of the Premises or Property. Any such insurance obtained ru"1e 
maintained by LESSEE shall provide that the LESSOR is an additional insured by 
endorsement therein. 

b. Workers' Compensation and Employer's Liability Insurance providing for 
statutory benefits and limits for Employer's Liability of not less tha.'1 One Million 
and Noll 00 Dollars ($1,000,000.00) per claim. 

c. Commercial Auto Liability Insurance providing for a Combined Single 
Limit for Bodily Injury and Property Damage of $1 ,000,000.00 per occurrence for 
(i) Owned/leased vehicles, (ii) Non-owned vehicles, (iii) Hired Vehicles. 

d. "Builders risk" insurance in commercially reasonable amounts during 
construction of the Campus. LESSEE shall require LESSEE's contractors, 
suppliers or agents to provide and maintain Lhis insurance. 

e. Boiler and pressure vessel insurance (including, but not limited to, 
pressure pipes, steam pipes and condensation return pipes), provided the Campus 
structures contain a boiler or other pressure vessel or pressure pipes. LESSOR 
shall be provided for as an additional insured and loss payee as its interest may 
appear in such policy or policies of insurance. 

f. Property insurance coverage upon LESSEE's real and business personal 
property (structure and contents) and upon all personal property, including any 
and all furniture, equipment, supplies, and inventory owned, leased, held or 
possessed by LESSEE or the personal property of others kept, stored or 
maintained on the Premises against loss or damage by theft, fire, windstorm or 
other casualties or causes for such amount reasonably acceptable to LESSOR, 
including annual business income expense and listing the LESSOR as additional 
insured. 

g. Pollution Legal Liability, with a mlmmum limit of liability of 
$5,000,000.00. 

h. Each policy required under this AI1i.~1~_2 shall contain a waiver 
subrogation clause as to LESSOR and shall contain a provision through 
endorsement or otherwise that (i) LESSOR shall be provided written notice of a 
cancellation, and -(ii) an endorsement to the effect that the insurance as to the 
interest of LESSOR shall not be invalidated by any act or neglect of LESSOR or 
LESSEE. 

Section 9.3 Contractor and subcontractor insurance. LESSEE will cause its 
contractors and subcontractors to carry sufficient workers' compensation, general liability and 
personal and p;operty damage insurance and shall obtain the LESSOR's approval of sueh 
insurance prior to the start of the proposed work. All contractors and subcontractors shall also be 
required comply with the insura..TJ.ce rel;'lirements of Section (a) -- '\ and Surety Bond 
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Requirements as set forth in Exhibit "C," which is attached hereto and incorporated herein by 
reference for all purposes as if copied at length. LESSEE shall provide LESSOR with 
documents evidencing compliance with this section. 

Section 9.4 Insurer. All insurance policies procured and maintained by LESSEE 
contractors andlor subcontractors pursuant to this Section 9.4 shall: (i) be carried with companies 
authorized and admitted to do business in the State of Texas and with an A.M Best's rating of no 
less than A- (VII) (ii) be non-cancelable except after thirty (30) days written notice to LESSOR 
and any designees of LESSOR and (iii) name LESSOR in the comprehensive general liability 
insurance policy as an additional insured and insure LESSOR's contingent liability under this 
Lease. Such policies or duly executed certificates of insurance with respect thereto shall be 
delivered to LESSOR prior to the date that LESSEE takes possession of the Premises, and 
renewals thereof as required shall be delivered to LESSOR at thirty (30) days prior to the 
expiration of each respective policy term. Moreover, the policy shall provide that no act or 
omission by LESSEE shall invalidate such policies as they apply to LESSOR. In the interim, 
LESSEE agrees to pay any reasonable additional insurance costs incurred by LESSOR as a result 
of the use of the Premises by LESSEE under this Lease. 

Section 9.5 The LESSOR shall be entitled, upon request and without expense, to 
receive copies of the policies, declaration page and all endorsements thereto as they apply to 1...f-te 
limits required by the LESSOR, and may require the deletion, revision, or modification of 
particular policy terms, conditions, limitations or exclusions (except where policy provisions are 
established by law or regulation binding upon either of the parties hereto or the undemrriter of 
any such policies). LESSEE shall be required to comply with any such requests and shall submit 
a copy of the replacement certificate of insurance to LESSOR within ten (10) days of the 
requested chfu'1ge. LESSEE shall pay any costs incurred resulting from said changes. 

Section 9.6 All insurance policies procured and maintained by LESSEE, contractors 
andlor subcontractors pursuant to Section 9.4 shall name the LESSOR, its officers, officials, 
employees, volunteers, and elected representatives as additional insureds by endorsement, as 
respects operations and activities of, or on behalf of, the named insured performed under contract 
with the LESSEE, with the exception of the workers' compensation and professional liability 
policies. 

Section 9.7 All insurance policies procured and maintained by LESSEE, contractors 
andlor subcontractors pursuant to Section 9.4 shall provide for an endorsement that the "other 
insurance" clause shall not apply to the City of San A.ntonio where the City is an additional 
insured ShOVlIl on the policy. 

Section 9.8 Within five (5) calendar days of a suspension, cancellation or non-renewal 
of coverage, LESSEE shall provide a replacement Certificate of Insurance and applicable 
endorsements to LESSOR. LESSOR shall have the option to suspend LESSEE's performance 
should there be a lapse in coverage at any during this Lease. Failure to provide and to 
maintain the insurance shall constitute a In breach of this Lease. 
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Section 9.9 Nothing herein contained shall be construed as limiting in any way the 
extent to which LESSEE may be held responsible for payments of damages to persons or 
property resulting from LESSEE's or its contractors' perfonnance ofthe work covered under this 
Lease. 

Section 9.10 It is agreed that LESSEE's insurance shall be deemed primary and non­
contributory with respect to any insurance or self insurance carried by the LESSOR for liability 
arising out of operations under this Lease. 

Section 9.11 It is understood and agreed that the insurance required is in addition to and 
separate from any other obligation contained in this Lease. 

ARTICLE 10 

PROPERTY LOSS 

Section 10.1 Notice of Damage. LESSEE shaH immediately notify LESSOR of any 
destruction or damage to the Premises in an amount, in each case, in excess of $1 00,000.00. 

Section 10.2 LESSEE's Obligation to Restore. 

a. Total or Partial Destruction. Should any structure or building or other 
improvements be wholly or partially destroyed or damaged by fire, wind or any 
other casualty covered by the insurance to be provided by LESSEE pursuant to 
imide 9 of this Lease, the parties shall discuss the facilities and services that are 
necessary, beneficial or in the best interests of the goals, purpose, or mission of 
the human services campus at the time of destruction, taking into account changes 
in service needs of the community since the time of initial construction. LESSEE 
shall have the opportunity to present to LESSOR a design or plan for 
reconstruction that satisfies service needs at the time of destruction. However, if 
the parties mutually detennine that repair or replacement is necessary, beneficial 
or in the best interests of the goals, purpose, or mission of the human services 
campus, then LESSEE shall promptly repair, replace, restore, and reconstruct the 
destroyed or damaged structures or buildings or such other improvements as ihe 
parties agree, with at least as good workmanship and quality as the improvements 
being repaired or replaced; provided however, any such reconstruction shall be 
subject to design approval by LESSOR. LESSEE shall complete any such 
reconstruction within the period of time agreed upon by the parties as being 
reasonable given the nature and extent of the destruction. In the event that 
LESSEE should fail to complete such repairs and rebuilding within the period of 
time agreed upon by the parties, LESSOR may, at its option, terminate this Lease 
by delivering written notice of termination within thirty (30) days to LESSEE, 
whereupon all rights and obligations hereunder (other than those which 'survive 
the tennination this Lease) shall cease and lc'rminate. The Rent payable 
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hereunder, except to the extent coverec by insurance, shall in no event abate by 
reason of damage or destruction. 

b. pse of Insurance Funds for Restoration. In the event of destruction or 
damage to the improvements by casualty where LESSEE is obligated to repair, 
replace, restore and reconstruct any structure, building or other improvements, all 
of the proceeds of LESSEE's 1isurance may be used by LESSEE in connection 
with such restoration and LESSOR shall not make any claim on such proceeds. 

Section 10.3 Personal Property Liability. Except as expressly provided in this Lease, 
LESSOR shall have no liability to LESSEE with respect to any loss sustained by LESSEE to 
LESSEE's personal property, fixtures or inventory located within the Premises. 

ARTICLE 11 

CONDEMNATION 

Section 11.1 Notice of Taking. LESSEE shall immediately notify LESSOR and 
LESSOR shall immediately notify LESSEE (whichever receives notice of or becomes aware of 
such activity), of the commencement of any eminent domain, condemnation, or other similar 
proceedings with regard to the Premises. 

Section 11.2 Total Taking. Upon the Taking of the entire Premises by a Governmental 
Authority other than LESSOR, this Lease shall terminate. as of the date the condemning authority 
is entitled to possession and no further Annual Rent shall be due. In no event shall LESSEE 
have any right or claim to any part of any award made to or received -by LESSOR for such 
taking, or against LESSOR for the value of any unexpired Term of this Lease; provided, 
however, LESSEE may separately claim and receive from the condemning authority, if legally 
payable, compensation for LESSEE's renovations, improvements a..'ld removal and relocation 
costs. The LESSOR reserves, and LESSEE grants to the LESSOR, all other rights which 
LESSEE may have for damages or injury to the Premises for any taking or eminent domain. 

Section 11.3 Partial Taking. Upon the Taking of a portion of the Premises, (including 
without limitation any building, structures, and the equipment, machinery, and fixtures 
comprising a part thereof) by a Governmental Authority other than LESSOR, this Lease shall 
nevertheless continue in effect as to the remainder of the Premises unless, in LESSEE's and 
LESSOR's reasonable jUdgment, so much of the Premises shall be subject to the Taking as to 
make it economically unsound to use the remainder for the uses and purposes contemplated 
hereby, whereupon this Lease shall tern1inate (as of the date the condemning authority is entitled 
to possession) in the same marmer as if the whole of the Premises had thus been subject to the 
Taking, and the condemnation proceeds shall be distributed as provided in Section 11.2. In the 
event of a partial Taking where this Lease is not tenninated, then to the extent of the 
condemnation proceeds made available to LESSEE for restoration, LESSEE shall proceed 
promptly to restore the remaining portion of the Premises to an integral unit, and the Rent 
payable during the remainder of the Term after the condemning authority is entitled to 
possession shalll;,)t be reduced. 
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Section 11 A Temporarv Taking. Upon a Taking of all or any portion of the Premises 
for temporary use or occupancy by a Gove:nrnental Authority other than LESSOR, the Term 
shall not be reduced .or affected and LESSEE shall continue to pay the Rent in full. Except to the 
extent LESSEE is prevented from so doing pursuant to the terms of the order of the condemning 
authority, LESSEE shall continue to perform and observe all of the other covenants, agreements, 
terms, and provisions of this Lease. LESSEE shall be entitled to receive the entire amount of 
any award provided for any temporary Taking. 

ARTICLE 12 

RELEASE OF LIABILITY AND INDEMl\1JFl CATION 

Section 12.1 Risk of Use. Except as otherwise provided herein, LESSEE sh'all use and 
occupy the Premises at its own risk. Except as otherwise provided herein, LESSOR shall have no 
responsibility or liability for any loss or damage to fixtures or any other personal property of 
LESSEE or LESSEE's empioyees, agents, contractors, visitors, licensees, invitees or guests. 

Section 12.2 INTENTIONALLY LEFT BLA.cl\[K 

Section 12.3 Indemnification. 

LESSEE covenants and agrees to FULLY INDEMNIFY and HOLD HARlv1LESS, the 
LESSOR and the elected officials, employees, officers, directors, volunteers and representatives 
of the LESSOR, individually or collectively, from and against any and all costs, claims, liens, 
damages, losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of action, 
liability and suits of any kind a..'1d nature (collectively, "Claims"), including but not limited to, 
personal or bodily injury, death and property damage, made upon the LESSOR directly or 
indirectly arising out of, resulting from or related to LESSEE's activities under this LEASE, 
including any acts or omissions of LESSEE, any agent, officer, director, representative, 
employee, consultant or sublessee of LESSEE, and their respective officers, agents, employees, 
directors and representatives while in the exercise of perfonnance of the rights or duties under 
this LEASE to the extent such Claims are caused by LESSEE's negligence, gross negligence, or 
intentional, willful or criminal misconduct. 

TIle indemnity provided tor in the preceding paragraph shall not apply t6 any liability 
resulting from the negligence of LESSOR, its officers or employees, in instances where such 
negligence causes personal injury, death, or property damage. 

IN THE EVENT LESSEE AND LESSOR ARE FOUND JOINTLY LIABLE BY A 
COURT OF COMPETENT JURlSDICTION, LIABILITY SHALL BE APPORTIONED 
COj\1PARA..TIVELY IN ACCORDA.NCE VlITH THE LAWS OF THE STATE OF TEXAS, 
WITHOUT, HOWEVER, W AlVING ANY GOVERNMENTAL IMMUNITY A V AILABLE 
TO THE LESSOR UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF 
THE PARTIES UNDER TEXAS LAW. The provisions of this INDEMNIFICATION are solely 
for the benefit of the parties h~reto and not intended to create or grant any rights, contractual or 
otherwise, to any other person or entity. LESSEE shall promptly advise the ,ESSOR in writing 
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of any claim or demand against the LESSOR or LESSEE known to LESSEE related to or arising 
out of LESSEE's activities under this LEASE. 

Section 12.4 Environmenta1 Indemnification. LESSEE hereby agrees to 

INDEMNIFY and HOLD LESSOR HARMLESS from any and all losses, costs, expenses, 
claims, demands and causes of action of whatsoever nature, including all reasonable fees for 
attorneys, experts, environmental consultants and engineers, plus court costs and costs of 
remediation, relating to or in any way arising out of: 

(i) LESSEE's breach or violation of any of the Environmental Regulations by LESSEE or 
any orits agents, employees, representatives, invitees or contractors, 

(ii) any noncompliance under the Environmental Regulations of the Premises that first 
exists or is directly attributable to LESSEE from an event arising after the Effective Date, but 
prior to the expiration of the Term and that is not attributable to or caused by LESSOR, or 

(iii) any property damage or personal injury alleged to be caused by environmental 
conditions of the Premises first existing after the Effective Date, but prior to the expiration of the 
Term attributable to activities by LESSEE and that is not attributable to or caused by LESSOR. 

The provisions of this Section 12.4 are solely for the benefit of the LESSOR and are not intended 
to create or grant any rights, contractual or otherwise, to any other Person. The provisions of this 
Section 12.4 shall not apply to any environmental damage or violation of Environmental 
Regulations occurring prior to the Effective Date, unless caused by LESSEE. The LESSOR 
hereby agrees that it retains any obligations and liabilities related to any breach or violation of 
any of the Enviromnemal Regulations occurring prior to the Effective Date, unless caused by 
LESSEE. In addition, the LESSOR hereby agrees that it wiD retain any obligations and 
liabilities related to a.l1Y breach or violation of any of the Environmental Regulations caused by 
LESSOR's negligence, or intentional, willful or criminal misconduct, or such conduct of any of 
its agents, employees, representatives, invitees or contractors on the Premises. 

As used herein, the term "Environmental Regulations" shall mean the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended by the 
Superfund Amendments and Reauthorization Act of 1986,42 C.S.c. §9601 et seq., the Resource 
Conservation and Recovery Act of 1976, as amended by the Solid and Hazardous Waste 
Amendments of 1984, 42 U.S.C. §6901 et seq., the Federal Water Pollution Control Act, as 
amended by the Clean Water Act of 1977, 33 U.S.C. §1251 et seq., the Toxic Substances Control 
Act of 1976, 15 U.S.c. §2601 et seq., the Emergency Planning an.d Community PJght-to-K110w 
Act of 1986,42 U.S.C. §11001 et seq., the Clean Air Act of 1966, as amended, 42 U.S.C. §7401 
et seq., the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.c. § 136 et seq., the 
National Environmental Policy Act of 1975, 42 U.S.C. §4321, the Rivers and Harbors Act of 
1899, 33 U.S.C. §401 et seq., the Occupational Safety and Health Act of 1970,29 U.S.C. §651, 
et seq., the Safe Drinking Water Act of 1974, as amended, 42 U.S.c. §300(f) et seq., the Texas 
Solid Waste Disposal Act, TEX. REv. Crv. STAT. ANN. art. 4477-7, the Texas Water Code 
Chapters 26 and 27; and the Texas Clean Air Act, Tex. REv. Crv. STAT. ANN. art 4477-5, and all 
rules, regulations and guidance documents ptomulgated or published thereunder, and any state, 
regional, county or local statute, law, rule, regulation or ordinance relating to public health, 
safety or the environment, including, without limitation, relating to releases, dischatges, 
emissions or disposals to air, water, land or grOlmd'vv;)i(:r, to the withdrawal 
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groundwater, to the use, handling or disposal of polychlorinated biphenyls (PCB's), asbestos or 
urea formaldehyde, to the treatment, storage, disposal or management of hazardous substances 
(inciuding, without limitation, petroleum, its derivatives, by-products or other hydrocarbons), to 
exposure to toxic, hazardous, or other controlled, prohibited or regulated substances, to the 
transportation, storage, disposal, management 0:- release of gaseous or liquid substances, and any 
regulation, order, injunction, judgment, declaration, notice or demand issued thereunder. 

ARTICLE 13 

EXPIRi\TION OF TERM 

Section 13.1 LESSEE, at the expiration or termination ofthis Lease as herein provided, 
shall peaceably yield up the Premises, and other fixtures and all additions, improvements and 
alterations made thereupon in the same condition and repair as the same were in at the 
commencement of the Term hereof, or may have been put in thereafter pursuant to this Lease, 
reasonable wear and use excepted. 

Section 13.2 Upon the expiration or earlier termination ofthis Lease, Articles 12, 19 and 
20, and all provisions which by their nature are intended to survive termination of this Lease, 
shall continue in effect. 

ARTICLE 14 

HOLDING OVER; PEACEFGL ENJOYIVIENT 

Section 14,1 In no event shall there be any renewal of this Lease by operation of law, 
and if LESSEE remains in possession of the Premises after expiration of the term or the earlier 
tennination of this Lease, or any renewais, extensions or modifications thereof, with LESSOR's 
acquiescence and without the execution of a new lease or any express agreement of the parties, 
LESSEE shall be deemed to be occupying the Premises as a tenant-at-will at a rate of $10,000,00 
per month and otherwise suhject to all the covenants and provisions of this Lease insofar as the 
same are applicable to a month-to-month tenancy. If LESSEE fails to surrender the Premises to 
LESSOR upon the expiration of the Term or upon the earlier tennination of this Lease, in 
addition to any other liabilities to LESSOR accruing there from, LESSEE shall defend, 
indemnifY and hold LESSOR harmless from any loss, cost, damage, expense or liability 
(including, without limitation, court costs and attorneys' fees) resulting from such failure, 
including, without limitation, any claims made by any succeeding tenant founded on such failure. 

LESSEE shall, and may peacefully have, hold and enjoy the Premises, provided that 
LESSEE pays the Rent and other sums herein recited to be paid by LESSEE and perfonns all of 
LESSEE's covenants and agreements herein contained. Except for such rights as LESSOR may 
have under this Lease, LESSOR agrees not to interfere with LESSEE's possession of the 
Premises so long as LESSEE is not in default under the Lease. 

15 
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ESTOPPEL CERTIFICATES AND COMPLIANCE WITH COVENA.l\TS 

Section 15.] Estoppel Certificates. At any time and from time to time, LESSEE and 
LESSOR, on or before the date specified in a request therefore made by the other party, which 
date shall not be earlier than ten (l0) days from the making of such request, shall execute, 
acknowledge and deliver to the requesting party ana to such assignee, mortgagee or other party 
as may be designated by the requesting party a certificate (in a fonn to be reasonably required by . 
the requesting party) setting forth the commencement date, expiration date and the current 
amount of the Rent, if any, payable hereunder, and stating whether or not: (i) this Lease is in full 
force and effect; eii) this Lease has been amended in any way; (iii) there are any existing events 
of defau1t on the part of any party hereunder to the knowledge of such party and specifying the 
nature of such events of default, if any; and (iv) the date through which Rent, if any, have been 
paid. Any such assignee, mortgagee or other party may rely upon the certificate delivered by a 
party hereunder. 

Section 15.2 Federal Covenants. LESSEE understands that LESSOR owns property 
utilized by the LESSOR as a homeless shelter located at 307 DV\.ryer Avenue, and more 
cornmonly referred to as the DV\.ryer Center (the "Shelter"), which Shelter was acquired by the 
LESSOR by Quitclaim Deed from the Department of Health and Human Services as federal 
surplus property. LESSEE further understands that LESSOR is negotiating the release of the 
restrictive covenants, or, alternatively the modification of LESSOR's obligations 1lllder said 
Quitclaim Deed and that the negotiations may incorporate, but are not limited to, agreements 
relating to the Premises leased to LESSEE pursuant to this Lease or relating to improvements 
constructed by LESSEE, notwithsta..'1ding ownership thereof, including agreements regarding 
restrictive uses, restrictive transfers and attachment ofliens to property. LESSEE agrees that the 
mission, and the needs of the beneficiaries, of the human services campus are of paramount 
importance. Consequently, LESSEE shall, upon demand, at any time or times, execute, 
acknowledge and deliver to LESSOR, without expense to LESSOR, any and all instruments that 
may be reasonably requested by the federal government or agency pursuant to said negotiations 
for release or satisfactory modification of the restrictive covenants set forth in the Quitclaim 
Deed, and if LESSEE shall fail at any time to execute, acknowledge, and deliver any such 
instrument, LESSOR, in addition to any other remedies available to it in consequence thereof, 
may execute, acknowledge and deliver the same as the attorney in fact of LESSEE and in 
LESSEE's name, place .and stead, and LESSEE hereby inevocably makes, constitutes and 
appoints LESSOR, its successors and assigns, such attorney in fact for that purpose. 

ARTICLE 16 

DEFAULT AND TERMINATION OF LEASE 

Section 16.1 LESSEE Default. Each of the following shall be deemed an "Event of 
Default" by LESSEE hereunder and a material breach of this Lease: 

a. LESSEE shall fail to pay any installment of Annual Rent and such failure 
continue for a period of (30) days after written notice LESSOR 
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b. LESSEE shall fail to pay, or is delinquent, in the ordinary course of 
business, the payment of taxes or ir: the payment of costs of perfonnance of this 
Lease, or of Additional Rent when due, and the failure continues for a period of 
thirty (30) days after LESSEE shall have been given written notice specifying the 
same by LESSOR; provided, however. that so long any such amount shall be 
disputed in good faith by appropriate procedures, and the non-payment of such 
amount does not result in the imposition by a Governmental Authority of a lien 
against tne Land or any threat of seizure of the Premises or forfeiture of title 
thereto, tnen LESSEE shall not be in default of its obligation hereunder until final 
resolution of such dispute. 

c. LESSEE shall fail to keep, perfonn, or observe any of the covenants, 
agreements, terms or provisions contained in this Lease that are to be kept or 
perfonned by LESSEE other than with respect to payment of Rent, and LESSEE 
shall fail to commence and take such steps as are necessary to remedy the same as 
soon as reasonably possible, and in any event within thirty (30) days after 
LESSEE shall have been given a written notice by LESSOR specifying the same, 
or having so commenced, shall thereafter fail to proceed diligently and with 
continuity to remedy the same; unless such occurrence is of a nature that remedy 
is possible but will take longer than thirty (30) days, in which event LESSEE will 
not be in default so long as it promptly commences and diligently pursues such 
cure to completion within ninety (90) days following the original notice from 
LESSOR. 

d. LESSEE shall sell, assign or sublet its interest in this Lease in violation of 
Section 8.1 above. 

e. LESSEE shall abandon or vacate the Premises for thirty (30) days, unless 
such abandonment or vacation is due to casualty or condemnation; 

f. If LESSEE shall cease using the Premises for the Permitted Uses for a 
period of sixty (60) days or more, then LESSOR may tenninate this Lease upon 
thirty (30) days' written notice to LESSEE unless LESSEE, within such thirty 
(30) day period, resumes such usc and operation of the Premises. 

g. LESSEE, either voluntarily or involuntmily, shall take advantage. of any 
debt or relief proceedings under any present or future law, whereby the Rent or 
any part thereof is, or is proposed to be, reduced or payment thereof deferred; 

h. LESSEE shall be adjudicated bankrupt; 

i. A permanent receiver is appointed for LESSEE's property and such 
receiver is not removed within sixty (60) days after written notice from LESSOR 
to LESSEE to obtain such removal; 

J. LESSEE an assignment for benefit of creditcn. which is not 
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satisfied or dissolved within thirty (30) days after 'written notice from LESSOR to 
LESSEE to obtain satisfaction thereof; or 

k. Substantially all of LESSEE's effects are levied upon or attached process, 
which is not satisfied or dissolved within thirty (30) days after written notice from 
LESSOR to LESSEE to obtain satisfaction thereof. 

Section 16.2 LESSOR Remedies. Upor: the occurrence of an Event of Default and 
after the time for cure, if any, has run, LESSOR may, in addition to and without prejudicing any 
remedies available to LESSOR at law or in equity, exercise anyone of more of the following 
rights and remedies: 

a. Terminate the Lease, in which event LESSEE shall immediately surrender 
the Premises to LESSOR, and if LESSEE fails to do so, LESSOR may, without 
prejudice to any other remedy which LESSOR may have, enter upon and take 
possession of Premises and expel or remove LESSEE and any other Person who 
may be occupying Premises or any part thereof by, through, or under LESSEE, by 
force, if necessary, without being liable for prosecution or a.'1Y claim or damages 
therefore. In the event of such termination, LESSEE's liability hereunder as to 
Rent still due and owing for periods prior to such surrendering of the Premises 
shall not be waived. Upon surrender of the Premises by LESSEE, all rights and 
obligations hereunder (other than those which survive the termination of this 
Lease) shall cease and terminate. Though LESSOR has the right to require 
LESSEE's sublessees to vacate immediately and without legal process on 
termination of this Lease, LESSOR also reserves the right, on a case-by-case 
basis, to require sublessees to remain and perform under their subleases. 

b. LESSOR may, in addition to any other remedies at law or in equity or 
elsewhere in this Lease provided, enter upon the Premises and correct the failure 
or violation at reasonable expenses, which expenses shall be paid to LESSOR by 
LESSEE on demand. LESSEE agrees that in the event of any fallure or violation 
covered by this Section 16.2, all rights of LESSOR may be exercised by Persons 
acting on behalf of LESSOR, under authority granted by LESSOR, with full right 
of reimbursement as provided hereunder. LESSEE agrees that neither LESSOR 
nor any such Person acting on LESSOR's behalf shall be liable for any damage 
resulting to LESSEE by the exercise of the rights granted under this Section 16.2. 

Section 16.3 LESSOR's Right of Entrv. LESSOR shall have the right but not the 
obligation, prior or subsequent to an Event of Default without in any way limiting LESSOR's 
other rights and remedies unde:" this Lease, to enter onto the Premises to make inspections or to 
take such other actions as it deems reasonably necessary ,or advisable to clean up, remove, 

. resolve or minimize the impact of, or otherwise deal with, any event or condition at the Premises. 
such entry has been made necessary by the failure of LESSEE to perform its obligations under 

this Lease, all reasonable costs and expenses paid or incurred by LESSOR in th:~ exercise of any 
such rights shall be payable by LESSEE within thirty (30) days after demand, which obligation 
shall survive the expiration, Term or earlier tenninatioii ' Lease. 



Section 16.4 Remedies Cumulative. Pursuit of any of the foregoing remedies shall 
not preclude pursuit of any of the other remedies herein provided or any other remedies provided 
by law or equity, nor shall pursuit of any remedy herein provided constitute a forfeiture or 
waiver of any Rent due to LESSOR hereunder or any damages accruing to LESSOR by reason of 
the violation of any of the covenants and provisions herein contained. 

ARTICLE 17 

REPRESENTATIONS AND WARR~NTIES 

Section 17.] LESSOR Representations. LESSOR makes the following 
representations with respect to the Premises as of the Effective Date: 

a. LESSOR owns good and indefeasible fee simple title to the Premises 
subject to the Permitted Exceptions. 

Section 17.2 LESSEE as Non-Profit. LESSEE represents that as of the Effective 
Date, LESSEE is a validly formed 501(c)(3) foundation, and LESSEE agrees that it shall 
continue to maintain its 501(c)(3) status for the duration of the Term. 

Section 17.3 Funding. The LESSOR and LESSEE to this Lease recognize that funding 
for each party's participation in the construction, development, operation, and management of 
the Campus and the Project may be derived all or in part from the issuance of tax-exempt 
obligations by one or more Governmental Authorities. Neither the LESSOR nor the LESSEE 
shall take any action to adversely affect the tax-exempt status of the debt issued by either the 
LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or improve the 
Campus or to fund the LESSOR's or the LESSEE's obligations under this Lease. 

ARTICLE 18 

CONFLICT OF INTEREST 

Section 18.1 LESSEE Covenants. LESSEE covenants that neither it nor any member 
of its governing body or of its staff presently has any interest, direct or indirect, which would 
conflict in any manner or degree with the performance of services required to be performed 
under this Lease. LESSEE fmiher covenants that in the performance of this Lease, no Persons 
having such interest shall be employed or appointed as a member of its governing body or of its 
staff. LESSEE further covenants that no member of its governing body or of its staff shall 
possess any interest in, or use their position for, a purpose that is or gives the appearance of 
being motivated by desire for private gain for themselves or others, particularly those with which 
they have family, business, or other ties. 

Section 18.2 Prohibited Financial Interest. LESSEE acknowledges that it is infOlmed 
that the Charter of the City of San Antonio (for purposes of this paragraph, the "City") and the 
City'S Ethics Code prohihit a City officer or employee, as those are ckfined in the Ethics 
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Code, from having a financial interest in any contract with the City or any City agency such as 
City-o\vned utilities. An officer or employee has a "prohibited financial interest" in a contract 
with the City or in the sale to the City of land. materials, supplies or services, if any of the 
following individual(s) or entities is party to the contract or sale: a City officer or employee; his 
parent, child or spouse; a business entity in which the officer or employee or his parent, child or 
spouse owns ten (10) percent or more of the voting stock or shares of the business entity, or ten 
(10) percent or more of the fair market val ue of the business entity; a business entity in which 
any individual or entity above listed is a subcontractor on a City contract, a panner or a parent or 
subsidiary business entity. 

Section 18.3 LESSEE Certification. LESSEE warrants and certifies, and this Lease is 
made in reliance thereon, that it, its officers, employees and agents are neither officers nor 
employees of LESSOR. LESSEE further warrants and certifies that it has tendered to LESSOR a 
Discretionary Contracts Disclosure Statement in compliance with the LESSOR's Ethics Code. 

ARTICLE 19 

HAZARDOUSSL~STANCES 

Section 19.1 LESSEE hereby covenants that LESSEE shall not cause or permit any 
"Hazardous Substances" (as hereinafter defined) to be placed, held, or disposed of in, on or at the 
Premises or any part thereof, excluding normal cle3.c'1ing and office products, which shall be used 
in compliance with all applicable laws, and LESSEE shat not use the Premises or improvements 
nor any part thereof as a dump site or storage site (whether permanent or temporary) for any 
Hazardous Substfulces during t."1e Term of this Lease, or prior to the effective date of the Lease. 
Nothing contained herein is intended to be nor shall be construed to be any covenant, 
responsibility or obligation of LESSEE with respect to any pre-Effective Date environmental 
condition or underground storage tank (CST) System, unless caused by LESSEE. 

Section 19.2 LESSEE shall defend, indemnify LESSOR and hold LES SOR harmless 
from and against any and all claims, losses paid, incurred or suffered by, or asserted against, 
LESSOR by any Person or entity or governmental agency ror, with respect to, or as a result of, 
the presence on or under, or the escape, seepage, leakage, spillage, discharge, emission, 

. discharging or release from, the Premises of a.'ly Hazardous Substances or regulated wastes 
placed, held, or disposed of by LESSEE or any Person claiming by, through or under LESSEE 
in, on or at the Premises or any part thereof (including, \\1.thout limitation, any losses asserted or 
arising under the Comprehensive Environmental Response, Compensation and Liability Act, any 
so-called federal or state "Superfund" or "Superlien" law, statute, ordinance, code, rule, or 
regulation, regulating, relating to or imposing liability, including strict liability, concerning any 
Hazardous Substance), provided, however, that the foregoing indemnity is limited to matters 
arising solely from LESSEE's violation of the covenant contained in .section 19.1 above and 
does not include any pre-Effective Date environmental condition or UST System, unless caused 
by LESSEE. 

Section 19.3 The LESSOR hereby agrees that it retains any obligation; and liabilities 
related to any obi 'ons losses for, with or as ;1 result of, the presence or 



or the escape, seepage, leakage, spillage, discharge. emission, discharging or release from, the 
Premises of any Hazardous Substances or regulated wastes placed, held, or disposed of in, on or 
at the Premises prior to the Effective Date, unless caused by LESSEE. In addition, the LESSOR 
hereby agrees that it wlll retain any obligations and liabilities related to any such discharge of 
Hazardous Substances or regulated wastes occurring after the Effective Date caused by 
LESSOR's negligence, or intentional, willful or criminal misconduct, or such conduct of any of 
its agents, employees, representatives, invitees or contractors on the Premises. 

Section 19.4 For purposes of this Lease, "Hazardous Substances" shall mean and 
include those elements or compounds which are contained in the list of Hazardous Substances 
adopted by the United States Environmental Protection Agency (the "EPA"), regulated wastes 
under authority of the Texas Commission on Environmental Quality ("TCEQ"), and the list of 
toxic pollutants designated by United States Congress or the EPA, any and all oil and petroleum, 
oi~ and petroleum products, and oil and petroleum constituents, or other wastes which are defined 
as hazardous, toxic, pollutant, infectious or radioactive by any other federal, state or local statute, 
law, ordinance, code, rule, or regulation, regulating, relating to, or imposing liability or standards 
of conduct concerning, any hazardous, toxic, regulated or dangerous waste, substance or 
material, as now or at any time hereafter in effect. 

Section 19.5 If LESSOR or LESSEE receives notice of t.1e presence of a Hazardous 
Substance on the Premises in amounts which require cleanup or which could result in any claim 
against LESSOR or LESSEE, then, LESSEE shat undertake the responsibility to address the 
presence of the Hazardous Substance on the Premises and any related ciaim. 

If LESSOR alone receives notice of the presence of a Hazardous Substance on the 
Premises, LESSOR shall provide a copy of such notice to LESSEE. 

If after a reasonable time after LESSEE's receipt of such notice LESSEE fails to act, 
LESSOR shall have the right, but not the obligation, and without limitation of LESSOR's rights 
under this Lease, to enter onto the Premises or to take such other actions as it deems necessary or 
advisable to cleanup, remove, resolve or minimize the impact of, or otherwise deal with, any 
Hazardous Substance following receipt of any notice from any Person or entity (including 
without limitation the EPA or TCEQ) asserting the existence of any Hazardous Substance in, OIl, 

or at the Premises or any part thereof which, if true, could result in an order, suit or other action 
against LESSEE andlor LESSOR. All reasonable costs and expenses incurred by LESSOR in 
the exercise of any such rights, which costs and expenses are finally judicially determined to 
have resulted from LESSEE's violation of the covenant contained in Section 19.1 above, not 
including any pre-Effective Date environmental condition or UST System, unless caused by 
LESSEE, shall be deemed Additional Rent under this Lease and shall be payable to LESSOR 
upon demand. 

Section 19.6 This Article 19 shall survive the termination or expiration of this Lease. 

ARTICLE 20 

IVU~)CELLANEOUS PROVISION:; 
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Section 20.1 Construction. Unless the context of this Lease dearly requires otherwise, 
(a) pronouns, wherever used herein, and whatever gender, shall include naturai persons and 
corporations and associations of every kind and character; (b) the singular shall include the plural 
wherever and as often as may be appropriate; (c) the term "includes" or "including" shall mean 
"including without limitation"; and (d) the words "hereof" or "herein" refer to this entire Lease 
and not merely the Section or Article number in which such words appear. Article and Section 
headings in this Lease are for convenience of reference and shall not affect the construction or 
interpretation of this Lease. .Any reference to a particular Article or Section shall be construed as 
referring to the indicated article or section of this Lease. 

Section 20.2 Captions. The captions used in this Lease are for convenience only and 
do not in any way limit or anlplify the Terms and provisions hereof. 

Section 20.3 Time of the Essence. Time is of the essence with respect to each 
provision, term and covenant of this Lease. 

Section 20.4 Sale of Propertv. LESSOR specifically reserves the right to sell the 
Premises, or a part thereof, subject to this Lease, or to assign or transfer this Lease with respect 
to the entire leasehold estate, or a part thereof, to the new owner or to any other party, subject to 
this Lease. In the event a transfer or assignment, LESSEE agrees to look solely to LESSOR's 
successor in interest for obligations to be performed by LESSOR under this Lease with respect to 
the transferred leasehold estate. LESSEE shall promptly execute all documentation reasonably 
required to effect the sale of the Premises. 

Section 20.5 Relation of Parties. Nothing contained herein shall be deemed or 
construed by the parties, or by any third pa.1:y, as creating the relationship of principal and agent, 
partners, joint venturers or any other similar such relationship between the parties. It is expressly 
understood and agreed that LESSEE is and shall be deemed to be an independent contractor and 
operator responsible to all parties for its respective acts or omissions and that ::"'ESSOR shall in 
no way be responsible therefore. 

Section 20.6 Rights Cumulative. All rights, powers, and privileges conferred herein 
upon the parties hereto shall be cumulative but not restrictive of those given by law. 

Section 20.7 No 'Waiver of Rights. No failure or delay by LESSOR to exercise any 
right or power given it or to insist upon strict compliance by LESSEE \'lith any obligation 
imposed OIl it, and no custom or practice of either party hereto at variance with any term hereof 
shall constitute a waiver or a modification of the terms hereof by LESSOR orany right it has 
herein to demand strict compLiance with the terms hereof by LESSEE. No payment by LESSEE 
or acceptance by LESSOR of a lesser amount than shall be due from LESSEE to LESSOR shall 
be deemed to beful)rthing but payment on account, and the acceptance by i..,ESSOR of such 
lesser amount, whether by check with an endorsement or statement thereon or by an 
accompanying letter or otherwise stating that said lesser amount is payment in full shall not be 
deemed an accord and satisfaction, and LESSOR may accept such payment without prejudice to 
LESSOR's rights to recover the balance due or pursue any of i..,ESSOI('s other remedies 
hereunder. For purpose of any suit brought LESSOR in eonnection with Lease, the 



failure 10 include any sum or sums maintained shall no: be a bar to the maintenance of any suit or 
action for the recovery of said sum or sums so omitted. 

Section 20.8 Attorney's Fees. If any Rent or other debt owing by LESSEE to 
LESSOR hereunder is collected by or through an attorney at law, LESSEE agrees to pay 
reasonable attorney's fees incurred in connection with such collection. 

Section 20.9 Successors and Assigns. The provisions of this Lease shall inure to the 
benefit of and be binding upon LESSOR and LESSEE, and such respective successors, heirs, 
legal representatives and assigns, as are permitted under this Lease. Whenever a reference is 
made herein to a party, such reference shall include the party's successors and assigns. 

Section 20.10 Representations. LESSEE acknowledges that neither LESSOR nor 
LESSOR's agents, employees or contractors have made any representations or promises with 
respect to the Premises or this Lease except as expressly set forth herein and that LESSEE shall 
have no claim, right or cause of action based on or attributable to any representation or promises 
with respect to the Premises or this Lease except as ex:pressly set forth herein. 

Section 20.l1 Governing Law. This Lease has been made and is performable in Bexar 
COUllty, Texas, anci shall be construed and enforced in accordance with the laws of the State of 
Texas. The Parties expressly acknowledge the applicability the laws of the State of Texas, 
including but not limited to .Article 11, Section 5 ofthe Texas Constitution, to this Lease. 

Section 20.12 Severabilitv. This Lease is intended to be performed in accordance with 
and only to the extent permitteci by applicable law. If any clause or provision of this Lease or the 
application thereof to any Person or circumstance is or becomes illegal, invalid or unenforceable 
because of present or future laws, rule or regulation of any governmental body, or becomes 
unenforceable for any reason, the mtenti on of the parties hereto is that the remaining parts of this 
Lease and the application of such provision to other Persons or circumstances shall not be 
thereby affected, but rather shall be enforced to the greatest extent permitted by law. 

Section 20.13 Entire Agreement. This Lease (including all attachments and exhibits 
hereto) contains the sole and entire agreement of LESSOR and LESSEE and no prior or 
contemporaneous oral or written representation or agreement between the parties and affecting 
the Premises shall be deemed to exist or to bind the parties hereto. No representative, agent or 
employee of LESSOR has or shall have any authority to waive any provision of this Lease unless 
such waiver is expressly made in writing and signed by an authorized representative of LESSOR. 

Section 20.14 Amendments. This Lease may only be amended in a VvTitten document 
expressly described as an amendment to this Lease, dated subsequent to ihe Effective Date and 
duly executed by the parties. 

Section 20.15 Counterparts. This Lease may be executed in any number of 
counterparts, which together shall constitute but one and the same instrument, and counterparts 
of the signature pages hereto separately executed by each of the parties may be collated and 
attached to one counterpart hereof to collectively constitute one executed instrument. 



Section 20.16 Authorized SignatoD" The Person or Persons executing this Lease on 
behalf of LESSEE does hereby covenant and warrant that LESSEE is an existing non-profit 
corporation, that LESSEE has and is qualified to do business in Texas, that the non-profit 
corporation has full right and authority to enter into this Lease, that each of the persons executing 
this Lease on behalf of the non-profit corporation are authorized to do so, and that such 
execution is fully binding on the non-profit corporation. 

Section 20.17 Exhibits and Attachments. All exhibits, attaclunents, riders and addenda 
referred to in this Lease are incorporated herein and made a part hereof for all intents and 
purposes. 

Section 20.18 Lessor's Municipal Powers. LESSOR is a municipality as weI: as 
landlord under this Lease. As a municipality, it may from time to time exercise municipal 
powers unrelated to the Lease that will nevertheless adversely affect LESSEE. Such actions may 
include redirection of traffic, street closures, or other- actions intended to facilitate public safety, 
the public interest, or the conduct of major events. No such action by LESSOR as a municipality 
is a breach of LESSOR's duties as LESSOR or entitles LESSEE to any relief under this Lease. 
Likewise, no breach of contract or other duty by t'iJe municipal utility providers is a breach of 
LESSOR's duties as LESSOR or entitles LESSEE to any relief under this Lease. LESSEE has 
no more rights under this Lease than it would if the LESSOR were a private entity. 

ARTICLE 21 

NOTICES 

Section 21.1 Notices. All notices, consents, approvals or demands of any bnd required 
or permitted by the terms of this Lease to be given shall be in VvTiting and sent in the United 
States mail, by registered or certified mail, return receipt requested, postage prepaid, or by hand 
delivery, addressed as follows: 

To LESSOR: 	 City of San Antonio 

Director, Depat1ment of Community Initiatives 

Plaza Armas, Suite 210 

San Antonio, Texas 78205 


With a copy to: 	 City Clerk of San Antonio 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

City of San Antonio 
Director, Department of Asset Management 
P.O. Box 839966 
San Antonio, Texas 78283 



To LESSEE: 	 Haven for Hope of Bexa: County, Inc. 

2330 N. Loop 1604 West 

San . .t.\ntonio, Texas 78248 

Attention: Executive Director 


or to such other address or addresses as the parties have agreed to in writing. Notice shall be 
deemed to have been duly served when it is hand-delivered or if mailed, two (2) days after it is 
so mailed. 

Section 21.2 Notices During Emergencies. In the event of an emergency, natural 
disaster, terrorist attack, or declaration of war, affecting the operation of the human services 
campus, the following representatives of LESSEE and LESSOR shall be immediately notified by 
the other party using the most expeditious means of communicating such information: 

To LESSOR: 	 City of San Antonio 

Director, Department of Community Initiatives 

Plaza Armas, Suite 210 

San Antonio, Texas 78205 


To LESSEE: 	 Haven for Hope of Bexar County, Inc. 

2330 N. Loop 1604 West 

San . .t.\ntonio, Texas 78248 

Attention: Executive Director 
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Section 2l.3 Change of Address. Each party shall apprise the other party 
immediately of any change in address, telephone number, or personnel or representatives witt 
responsibilities under this Lease. 

IN WITNESS Vv'HEREOF, the parties hereto have executed this Lease by their duly 
authorized officers the day and year first hereinabove "witten. 

LESSEE: LESSOR: 

HAVEN FOR HOPE OF BEXAR 
COUNTY, A TEXAS NON-PROFIT 
CORPORATION 

Ai-

CITY OF SAN ANTONIO, TEXAS 

ROBERT G. MARBUT, JR. 
Executive Director City Manager 

ATTEST: ATTEST: 


Secret 
(Seal) 

By: ~M cf~ 
~ City Attorney 

35 




EXI-rmn A 


DESCRIPT10N or THE PREM]SES 
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EXHIBIT B 


PAHCELS OF LAND ZONLD C?-1'\A S 

GENERAL COMrvTERCJAL. NOl\ ALCOHOLIC .Sc"LES WITH A SPECIFIC lJSE 

PERMIT FOR A HUMA1\ SER\']CL.c.; CAMPUS 
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Exhibit B 

22007217 S . Legal Descriptions 

Cha1ge of "J_] " General Industriai Districi and "]·2" Heavy lndustrial District to 
NA" S General Commercial Nonalcoholic Sales Districl with Specific Permi1 for It 

Humar, Se:-vices Campus on ]1.372 acres oul or NCB 1 198, NCB 219, NCB 
220, NCB 22 ,NCB 250, and NCB 252, 

Aiso bov'll] as 60! North Frio S:reet, 717 NJrth F:io Streei, Leal Street, 1 i West 
Martin Street; 1323 West. Ma."tln Street,')L 9 Nor;h Medina, 720-722 Morales, 80] 
Morales, 825 Morales, 903 Mo:-ales, 523 ?erez 615 Perez Street, 701 N Drib Salado 
Street, 727 North Salado Street and 626 North San Marcos Street. 



Zoning Case NDtification Plan 

Case Z-2007-217 
Council Disl;!;:1 

&;ale: ~jj npprox. ® 
J.1lWl!! 

SuoJecl PCOv8r1y -­••••, 
200' Noliileatlor Elurfer - __ 

Curren I Zoning R6 
(R6) 

Proovcotl :J'.' tho GIIY 01 San Afl\OUJ 
. Dt!oi'lrunon! 



SLl bcontractors providin g 
'~l1L"'h,"' to furnisb a21Cl file Surety 

EXHmTT C 


BONDING REOUIREMENTS 


Lease Agreement between the City of San Antonio ~Uld 


the Haven for Hope of Hex:!r County, a Texas non-profit corporation 

J>£Rl"ORMANCE BOND AND PA YMCI\'T BOl\ivs 

slm!] require 
services OJ' materials relateci Ie the construction on the 
Bonds c1esc"'jbecl bciow which shall be ill accordance 

Government Code. 

For eve;'y comraCl ir:; excess $ ~ OC,OOO a good and 
sufficient bond in an amount equal to ] 00% tbe total contract sum, guaranteeing 
the full and faithful exec:'ltion of the work aI1C performance of contract 
accordance wi~h pla!lS, specifications and all other contract documents, including 
any extensions for protection of the and LESSOR, bond 
stall also provide for ~he repair and maintenance of defects due to fault;' 
materia:s and workmanship that appear within a pel-lod one (1) year from the 
date fina} :;ompietion and accepta:1ce improvements by the or 
lesser OT lO~lger periods as may other,i,'lse designated in the contract docume!1ts. 

For eve!'y con::raet in ex.ees;;: of $25,000 a good and 
sufficient b:-md in an amount equal tD 100% comraCI SU:11, guaranteeing 
the full and prompt payment all Claimants supplying labor or materials 
prosecution of the work provided in the con~:-act) a.'1d for use and protection 
of each claimant. 

C.2 No su;'ety will be accepted the is now in or de: inqucnt 
OIl any bonds or who is <: party in al~y litigati01: against LESSOR, surety agreement 
shal! executed with less thall one cOJVorate surety ~hat is authorized and admitted to 
business in the State of Texas, is licensee! the State of to issue SGre1y bonds, is 
listed iI' the most cunenl United States Department of the List of Acceptable 
Sureties, and is otbenvise acceptable to tbe LESSOR Each bond s~1all by the 
contractor and surety, to an' requisite statutory notlces may be delivered and 011 
whc))1; Service of process may be had in matters arising oui the suretyship, Eacll bond 
shall name LESSOR as an additional Obligee, 



EXHIBIT D 


SEVERANCE AND BILL or SALE 




LXIJ1UH 1J 

N otire of Confidentiality Rights: If You Are a Natural Person, You 
May Remove or Strike Any or All the Following Information from 
Any Instrument That Transfers an Interest in Real Property Before 
it Is Filed for Record in Ow Public Records: Your Social Security 
Number or Your Driverls License Number. 

SEVERANCE AND BILL OF SALE 

Authorizing Ordinance: 

Seller: 	 City.of San Antonio 

P 0 	 839966, San Antonio, Texas 78283-3966 Seller's Mailing Address ..
(Attention: Director, Community Initiatives Department) 

(including county): (Bexar County) 

Buyer: 	 Have:J for of Bexar County 

Buyer's Mailing Address 2330 North Loop 1604 West, San Antonio, Texas 78248 
(including COUllty): (Bexar County) 

Consideration: 	 Raising money fa:: services to the homeless and 
neighborhood residents located in the City of San Antonio 
and providing those services ir; accordance t'1e terrr.s 
ofthe Lease and other related between Seller 
and a:1d the Buildings to make them 
better suited for p::oviciing the requisite services, all to 
accomplish the public ofprovidillg for the 
welfare, ~ealth, and safety of San Antonio inhabitants 
through the development, constructio:n,management, and 

of a human services campus by the 

Buildings: 	 The structures described on Exhibits A through D, which 
are incorporated into this instrument for all purposes as if 
fully set forth. 

Lease: 	 Lease Agreement between the 
Texas municipa: corporation, as and for 
Hope of Bexar County, a Texas nonprofit corporation, as 
Lessee, for a human services campus to include a 
homeless transforrr.ationa: facility also known as the 

for , lo:::ated in the City of San Antonio, 
Bexa!' County, Texas and authorized by the Authorizing 
Ordinance 
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Predicate Facts 

Seller owns the Buildings and the real estate of whicb are 2. PaJt ("Property"). 

Seller is leasing the Propelty 10 Buyer by means of the Lease so thai Buyer l:lay 
provide services to C.e homeless and residents in tile neighborhood surrounding the 
proposed human services campus. 

Buyer may money from private anel PU'jlIC donations to fbrther the services it 
provide, and some those donations may be used to make imp~ovements to the 

Buildings. 

That Buyer owns tbe Buildings to be improved would enhance Buyer's fund-raising 
abilit:y for capital improvements and ca211pus operations. 

Acts ofSeverance and Sale 

Now Therefore, the par~ies agree anc: act as follows: 

1. Severance. 

SUJject to the tenns this insmnnen~, Seller hereby severs Buildings fro:n the 
real estate on which they are situated. Seller' intends as a result the 
severance, the Buildings become personal property as opposed io real property. 

2. Conveyance. 
Seller hereby and conveys the Buildings, as pe:-sonal property, to Buyer for so 
long as the Lease is in effect. VI'11en the Lease or otherwise temlinates, 
ownership the Buildings automatically reverts to Seller wit~out action or 
fonnality by Seller, Buyer, or any other person. Buyer may not remove or claim 
compensation for improvements maueto the Buildings, and all such improvements 
pass with the Buildings to Seller. 

Reversion to Realty. 
In addition, whell the Lease expires or otherwise tenni:mtes, the severance of tbe 
Buildings from the real estate on which they are situated likewise tenninates. 
Thereupon, the Buildings again automatically become f:xtures and property, 
without action or formality by Seller, Buyer, or any other person, to the same effect 
as would have been the case had never been severed. At tenllinatioE of the 
Lease, all improvements to the Buildings that would be considered fixtures under 

·,r [9 Pages 



ordinary principles of law are considered fixtures fo: the pUlvose of this transaction 
and become part of real estate to the same exte:l: the Buildings tbem.selves 

4. Liens. 
While Buyer owns the Buildings, it may s~lvJec~ them lo liens, but no lienholder 
claiming through Buyer can acquire mOie iights tban Buyer bas jI: the Buildings. 
Without limiting the generality of tha~ statement, all rights and rights arising 
from lien.rights are extinguished when the Buildings revert to Seller. a 1ie11holde:' 
forecloses and takes title to ,.'I Building, its title, 01 title of those claiming through 

lienholder, revelts to Sellerjusl as Buyer's would at termination of the Lease. 

5: Disclaimer. 


The conveyance made by this instrument is as-is, where-is~ without 

""arranty, either express or implied. Without limiting the generality 

of the above disclaimer, Seller disclaims all other warranties of title, 

condition, or character, including the warranty of merchantability 

and the warranty of fitness for any intended purpose. 


6. Coupled with Lease. 
This instrument is voie unless, contemporaneously with its execution and delivery, 

and Buyer execute and deliver the At expiration or other 
terminatioL of the may execute and record a certificate of tennination 
of the Lease without joinder of Buyer. TtJrd may rely on the certificate 
without inquiry as proof the Lease is tenninated, that Seller is revested title 
to the Buildings, and that the Buildings are part real estate to which they are 
attached. 

7. Indemnity. 
7.01. Buyer covem:nts and agrees to fully indelr.u'1ify and hold harmJess, the 
and. the elected officials, employees, officers, directors, volunteers and 
representatives of the Seller, i:ldividual1y or coliectively, from and against any and 
all casts, claims, liens, damages, losses, expenses, penalties, proceedings; 
actions, demands, causes of action, liability and suits of any kind and nature 
(collectively, "Claims"), including but not limited personal or bodily . death 
and property damage, made upon the Seller directly or indirectly arising out of, 
resulting Jron:, O!' related to this conveyance or Buyer:s use and occupancy of the 
Buildings. Claims may include acts 'or omissions of Buyer, any 
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director, representative, employee, consultant 0;' sublessee of Buyer, and their 
respective officers, agents, employees, directors ane' representatives while i1; the 
exercise of performance of the rights or duties und::::' this instrument, to the extent. 
such Claims are caused by Buyer's negligence, gross negligence. or inter:tional, 
willful or crimina: misconduct. 

7.02. The indemnity.provided fa:' in the preceding paragraph does not apply 
to any liability resulting the negligence of , its office,'s or employees, 
when the negligence causes personal injury, death, 0:' property damage. 

7.03. If both Buyer and Seller are found jointly liable by a court of 
competent jurisdiction, liability shall be apportioned comparatively, in acc;ordance 
with the laws of the State Texas. But l;othing waives any governmental irrnnunity 
available to the SelJer under Texas law. Likewise, nothing waives any defenses of 
the parties under texas law. The provisions of this indemnification are solely for the 
benefit of the parties hereto and not intended to create or grant any rights, comractua: 
or othervl'ise, to any other }}e:'sOI; or entity. Buyer shall pro:nptly advise the Seller in 
writing of any claim or dem2nd against the or Bllyer known to Buyer related 
~o or arising out ofBu)ier's activities under 

8. Risk of Loss. 
8.0l. A~ the expiration or ear~ier telTI1bation of the Lease, B'1yeJ must retJrn 

the Buildings to Seller ic substantially the same condition as tha: in which they were 
Ordina?)i wear and tear excepted, 

8.02.. To secure partialiy obligation to retm.Tl t..he Buildings to Seller, 
Buyer must at all times maintain property insurance for physical damage to 
Bu:] cimgs in an amount equal to the B uildL'1gs' replacement cost. AI! insuror:; must 
be authorized and adwitted to do business in the State of Texas and rated A or better 
by A.M. Best Company. 

8.03. Seller may at any during normal business hours ask to see 
evidence of Buyer's insurance required above. If fails to cooperate in 
providing evidence of sueh insurance OI' does not such insu,·B.nce in 
and to procure it within 10 business days Seller'S notice to , this 
conveyance to Buyer reverts to SelJer and the Buildings becoine automatically 
become fixtures and :'eal property, without action or fonnali~y by Seller, Buyer, or 
any other persol1:.to the same effect as would have been the case had they never been 
severca. 

http:persol1:.to


9. Acceptance of Obligations. 
Buyer's acceptance of the interest conveyed by this instrument is likewise Buyer's 
agreement to assume the obligations contained in it. 

In Witness Whereof, the parties have caused their representatives to set their hands: 

Haven for Hope of Bexar County, a 
Texas nonprofit corporation 

1// _'f/~-
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State ofTexas § 

County ofBexar § 

This instr;:unent }f~s....... acknowledged before me this date by 
-PiCOUA (Q-'s tlOYl~ the City of San Antonio, a Texas municipal 

corporation, in the capacity therein stated and on behalf of that entity. 

Date: 3 { \~{D '[ 

"-:"~~~;'" JENNIFER R. REYNA 
{Rf-J,k;XC:-~ NOTARY PU. BLIC 
~*->.\'''AI:: STATE OF TEXAS 

( "':'fi;"b'F'~;/ My Comm. Exp. 03·04·2009't, •. , ••;" 

My Commission expires:~';__. --I---J.-+-=--->­

State ofTexas § 

County ofBexar § 

1J;1i.s instrument was· acknowledged before me this date byI 

_'~rrlLiM arbuj: , of the Haven for Hope of Bexar County, a Texas 
nonprofit corporation. in the capacity therein ~ted and on behalf of that entity .. 

O~ ~0a,1{6Y~ 
Notarv Public, State ofTexas 

I 

•••~~'-i'';,'"'' MELISSA A. LOPEZ My Commission expires:_jQl'J..K[Q~
." fI" 

:~ o~ NOTARY PUBLIC
h :1 STATE OF TEXAS 
'~;~"if OF ~., My Comm. Exp. 06-28-2008 . 


IlJt'17:'f1'1t•.~~~~J''t;;~.~~'C'''I~. 
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February 21, 2{)08 

BED>.JG a 0.117 acre tract land situated in the of San Antonio, Bexar County, 
Texas and being a of Comai st. conveyed by Ordinance No. 13,613, 
December] 4, 1950, 0.117 acre t'ac! being more particulm-J:y described as 
follows: 

BEGINNING at apoint in westerly .) line of the Union 
Pacific Railroad the northeast comer of the tract, said point 

being South 27°28'46" 20.74 feet along R.O.W. line of said 
Pacific Railroad from the intersection orthe we3teriy RO.W. Ene of said Union 
Pacific Railroad and the east R.O.W. line of Comal 

THENCE, South East, 76.65 feet the westerly R.O.\V. 
Pacific Railroad to a point; 

THENCE,53.52 the westerly R.O.W, 3aid Dnio;: Pacific 
by a circular curve to right having the parameters: 

Radius 1887,79 feet 

Chord = South 26°40'05" East 
Chord =53.52 feet 

to an ~,. im;} rod at the intersection ofthe RO.W. line of said Union 
Pacific Railroad and RO,W.line of Perez St. fo:' the southeast corner 
the herein 

T:IENCE, Nortn 84°06'56" West, 8l.80 feet the north R.O.W. line of 
Perez St. 'to a W' iron rod found at the intersection north R.O,W. line of 
Perez St. and the R. Q,W. line of said St. for the southwest comer of 
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THENCE. North 05°37'57" East, 108.67 feet alollg tilE: easterly R.O.W. line of said 
Coma] S1. to tile northwest corner of the llerein desc;'i~)ec1 tract; 

THENCE, South 86°25'02" East, 11.34 feet to the POINT OF BEGIN1\TNG. 

Stephen G. Cook 
Registered Professional Lanel Surveyor 
No. 5293 

SGCE No. 597-003-014A 
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METES AND BOUNDS DESCRIPTION 

February 19,2008 

BETI\)G a 1.617 acre tract orland consisting the east ponion Lots 
A, Band C, ofLots 3,4,5,6,7,11,12,13,14 and a portion of Lot 
10, Block 49, Nevv City Block 198, the City of Sall/mtonio, Bexar 
Coun::y, Texas said 1.617 acre tract of land being more particularly 
described as follows: 

BEGTh'NTNG at an existing comer of a building in south Right-of-
Way (R.O.W.) line ofLea1 3t. for northwest comer of the herein 
described tract, said no:thwest Gomer being South 84°37'20" East, 73.19 

across said Lot A from inte:-section of the south R.O.\I{ line 
said Leal St. and the east R.O.W. line N. San Marcos; 

THENCE, Soutb 84°49'58" East, 155.02 feet along the north face of 
said building to a comer of said building; 

TP£NCE, South 15' East, 121.17 feet aiong northeast face 
said building to a comer of said building; 

South 20°28'55" East, 33.39 along the easterly face of 
said building to a comer of said building; 

THENCE, South 15°05'02" East, 31.86 along the easterly face 
said building to a comer of said building; 

THENCE, South 08°52' 1 T East, 29.11 feet along easterly face of 
said building to a comer o~· said building; 

THENCE, 02°09'58" East, 30.02 feet along easterly face of 
said building to a comer of said building; 
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THENCE, South 01 °34'54" West, 30.08 aiong the easterly face of 
said building to a comer of said building; 

South 03°14' 12" West, 30.04 alonD 
o face 


said building to the sou~heast comer of building; 


North 18'24" West, 85.53 feet along the south said 
building to aD inside corner of said building; 

THENCE, South 05°41 "\Vest, 26.34 along the east face of said 
buildi:lg to a comer of said building; 

North 84°18'24" West, .60 feet along south face said 
building to an inside come;: of said building; 

THENCE, South 05°41 '36" 3.50 feet the east face said 
building to a come,:' said building; 

THENCE, North 84°59'1 \Vest,109.56 along the race of 
said building to the southwest corner of said building; 

North 05 '36" East, 170.38 feet along west face 
building to an inside comer of said 

THENCE, North 84°18'24" 32.60 feet the south of saie 
building to a co:ner of said building; 

http:Vest,109.56


THENCE,'1orth °05 '00" East, 168.58 along the westerly 
said building to the POINT BEGIJ\TNING, 

Stephen G, Cook 
Registered Professional Land Surveyor 

No,5293 

SGCE No. 597-003-0 :A 
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IvJ:ETES AND BOUNDS DESCRIPTON 

February 21, 2008 

BEING a 0.967 acre tract ofland out of New City Blo:::;k 219, in the City of San 
Antonio, Bexar County, Texas and a portion of New City Block, 48, in the City of 
San Antonio, Texas including a portion of Lot 3, Block 48, Vista Verde Project 
Texas R-1 09 Subdivision, Unit-II recorded in Volume 7700, Page 190, Deed and 
Plat Records, Bexar County, Texas, said 0.967 acre tract being more particularly 
described as follows: 

BEGTh1NING at 3 building comer for the southeast corner of the herein described 
tract, said building corner being North 06°07'2]" East, 62.36 feet from a \/2" rod at 
the intersection of the westerly Right-of-Way (R.O.W.) line of Salado St. and the 
north R.O.W.line of Perez St.; 

THENCE, North 82° 18 '48" West, 255.70 feet along the southerly face of said 
building to the southwest corner of said building; 

THENCE, NOlih 27°43 '46" West, 72.50 feet along the westerly face of said building 
to the most westerly building comer; 

THENCE, North 07°35"16" East, L1.37 feet along the westerly face of said building 
to a building corner; 

THENCE, South 82°12'57" East, 98.95 feet along the north face of said building to 
an inside corner; 

THENCE, North 07°40'24" East, 54.61 feet along the westerly face of said building 
to an inside comer; 

THENCE, North 82° 11 '21" West, 13.84 feet along the south face of said building to 
a building comer; 

THENCE, Norlh 07°44 '56" East, 55.39 feet to the most DOliherly comer of said 
building; 

THENCE, South 82°12 '21" East, 151.41 feet along the north fa:::;e of said building to 
a building comer; 
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THENCE, South 0]D4t'58" West, 29.94 feel :he face of saic 
to a corne: of said building; 

THENCE, North 82" 13 '36" West, 27.23 feef along the soutb of said buil ding to 
an inside corner; 

THENCE, South 07°44'06" West, 79.9J feet the easterly face of said building 
to all inside corner; 

THENCE, South 82° 15 '33" East, 85.34 feet along the northerly face of saic: building 
to a building corner; 

THENCE, South ] '07" West, ] 00.19 feet along the easterly face of said 
building to the POINT OF BEGINNING. 

Stephen G. Cook 
Registe::-ed Professional Land Surveyor 
No. 5293 

No. 597-C03-01 
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METES AND BOUNDS DESCRIPTJON 

Febr'uary 19,2008 

BEING a 0.953 acre tract of land out of Tract A-7, Lot 3, 4,5 and 6, Block 47~ 
New City Blncl; 197, in the City of San Antonio, Bexar County, Texas, said 
0.953 acre tract being more partieularly described as follows: 

BEGINNING at the northeast corner of a building for the northeast corner of 
the herein described tract, said northeast corner.being South 04°06'09" West, 
91.64 feet across said tract A-7 from Lead Plug with tack found at the 

intersection of the south Right-of-Way (R.O.W.) line of Perez St. and the west 

R.O.W.line ofN. ComaiSt.; 


THENCE, South 00°27'01" West, 247.81 feet along the easterly face of said 
building to the soutllCast corner of said buHding; 

THENCE, North 89D31 '24" West, 129.81 feet along the soutll face of said 
building to a corner of said building; 

THENCE, North 00°25'37" East, 7.39 feet along the west face of said building to 
an inside corner of said building; 

THENCE, Nortl] 89°34'23" West, 4.83 feet along the north face of said building 
to an inside corner; 

THENCE, South 00°25'37" \Vest, 7.55 feet along the east face of said building 
to a building corner; 

THENCE, North 89°31 '23" West, 58.29 feet along the soutll face of said 
building to the southwest corner of said building; 

THENCE, North 00DOO'03" East, 44.48 feet along the west face of said building 
to a building corner; 

THENCE, South 89°36'35" East, 63.17 feet along the north face of said building 
to an inside corner of said building; 

THENCE, North 00°26'09" East, 97.46 feet along the west face of said building 
to an inside face of said building; 
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THENCE, North 89°16'11'< ";est, 69.21 ieet along the south face of said 
building to 2 corner of said building; 

THENCE, North 00°33 '20" East, 99.6J feet along the west face of said building 
to the northwest corner of said building; 

THENCE, South 89°24'] 4" East, 131.13 feet along the north face of said 
building to an inside corner; 

THENCE, N01th °37'1"" Eas~, 
building to 2 comer said building; 

. along west of said 

THENCE, South 89°25' 6" East, .91 fe
building to the POINT OF BEGINNING. 

et along the face said 

Stephen G. Cook 
Registered Professional Surveyor 

No. 5293 

No. -003-002A 
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OPERATING AGREEMENT 

BETWEEK 

THE CITY OF SAN ANTONIO, A TEXAS MUNICIPAL CORPORATION 

AND 

THE HAVEN FOR HorE OF BEXAR COUNTY, A TEXAS NON-PROFIT 
CORPORATION 

This agreement ("Agreement") is entered into tilis 30tb April, 2009, between The 
Haven for Hope of Bexar County, a Texas non-profit corporation, located at ;. Haven Hope 
Way, San Antonio, Texas 78207 ("Operator") acti:1g by anei througb its Executive Director, 
the City of San Antonic, a Texas municipal corporation and a home rule municipality 
'''City'') acting by and :hrough its City Manager or autnorized designee pursuant to City of San 
Al1tomo Ordinance No. 2009-04-30-0335, passed and appro~led on April 30, 2009 and effective 
on April 30, 2009 relating to activities to be perfonl1ed, responsibilities to be accepted and 
authority to be exercised with to the operation of a human services campus for the 
homeless (the "Campus") known as Haven for Hope. 

'WHEREAS, the issued Certificates of Obligation, Series 2007 and Tax Notes, 
Series 2007 pursuant to-the Constitution and general laws of the State of Texas, the Chfu-ter, 
and City ordinances for the purpose of acquiring construction improvements and other 
expenditures related to the development the Campus; and 

Vi'HEREAS, to the City has invested and com...."Ditted fifteen million dollars 
($15,000,000) towards the acquisition ofland and development Campus; and 

WHEREAS, the City entered into a long-term lease with Operator for the purposes of 
development of new improvements, modification of existing improvements on the City's 
property, and management and operation Campus (the "Lease"); and 

VVREREAS, the Lease is for a fOlty-year tenn, with two (2) ten-year . options, 
an mmual rent afone dollar (S1.00); and 

vVHEREAS) City COID1cii City deems it desirable to el1ter Into this 
for the day-to-day operation of the Campus that "vill provide a wide range of transfoTI11ational 
services to meet the needs San Antonio's homeless C0l1ll11Ut."lity in a "one-stop" setting to ~e 
located at the Campus: and 

-WHEREAS, it IS proposed that the operations of the Campus be conducted 011 a 
collaborative basis with Providers under the management 8Tld leadership Operator; and 

WHEREAS, it is proposed that celtain services will be provided by the City; and 

WHEREAS, Operator, to the terms desires to enter ,to 
,1l'eement to 



NOW, THEREFORE, in consideration of the premises ana of the terms, conditions and 
covenants set forth in this the City ane Operator mutually agree as follows: 

ARTICLE 1 

PURPOSE; COOPERATION; CONSTITUTIONAL REQUIREMENTS 


Section 1.1 The purpose of this is to facilitate the provision of 
services to improve the lives of homeJess people in the San Antonio area by providing a wide 
array of necessary transformational services to foster the development of homeless people witb 
the knowledge, resources, skills, assistance and ability necessary to become self-sufficient in Cl 

manner tha1 is eilicient and cost-e±Ieclive. 

Section 1.2 In recognition of the importance of nurturing a close spirit 
of cooperation between the parties to this Agreement, the complexities of the and 
obligations arising hereunder ill effecting the Project (as defined below), and the enormity of the 
tasks being undertaken by the Operator pursuan1 to this unique contract between public and 
private interests, the parties shall endeavor to develop a relationship of trust and cooperation that 
will yield mutual assistance and facilitate the resoluti01: of problems and the implementation of 
the Project. To tbat end, the palties shall engage in frequent telephone and pe;'sonal conferences 
regarding issues arising under the Agreement and in connection with the effe2.ting the 
provisions of this Agreement, mutual participation in and shared notice of important 
the nurturing of singleness purpose and meetings behveen the respective financial officers of 
the parties. 

Section 1.3 Constitutional Requirements. Notwithstanding anything else provided in 
this Agreement, the parties hereto acknowledge and agree that any stated or implied funding 
obligations of the City are subject to the requirements of the Constitution of the State 
more particularly Article 11, Section 5 thereof. 

ARTICLE 2 
DEFINITIONS 

As used in this Agreement, the terms below shall have the following definitions unless context 
otherwise requires: 

Section 2.1 "Campus" shall mean the land, improvements, lmildings, appurtenances 
and equipment thereon described above located at the Premises subject to the Lease. 

Section 2,2 "Graduates" shall mean pmticipants who have fulfilled the Operator's 
program requirement under the Project and who have mo 0:' are in the process of moving, 
off the Campus, 

Section 2.3 "Graduate Needs" shall include but are not limited to the following: 
housing, first month: s rent and secu:'ity deposit, payment utilities, food, out placement, 
medical services, job training and moving costs, 

2.4 "Invitee" shall 1l1C~1.11 homeless individuals and one C) r more individuals at 
risk of1u~oming invited into [11(; Campu:' .~. ;' the purpose ofreceivillg servic~ 
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Section 2.5 "Lease" shall mean that certain Lease between the City and Operator, 
dated March 6, 2008 and authorized pursuant to Ordinance 2008-03-06-0164, together with all 
attachments, appendices and exhibits. 

Section 2.6 "Participants" shall mean homeless individuals or individuals at risk of 
becoming homeless who are provided services at the Campus and who are identified by the 
Operator as "Members" or "Prospects." 

Section 2.7 ["Premises" shall mean 1 .372 acres out of NCB 197, NCB 198, NCB 
210, NCB 220, NCB 221, NCB 250 and KCB 252 also la.l0vln as 601 North Frio Street, 717 
North Frio Street, 524 Leal StTeet, 1301 West Martin Street, 1323 West Martin Street, 519 North 
Medina, 720-722 Morales, 801 Morales, 825 Morales, 903 Morales, 523 Perez Street, 615 Perez 
Street, 701 North SaJado Street, 727 North Salado Street and 626 North San Marcos Street.] 

Section 2.8 "Project" shall mean the programs and services offered by the Operator 
on the Campus to be operated, except and to the extent modified by mutual agreement of 
Operator and the City, as provided herein. 

Section 2.9 "Provider" shall refer to one or more separate agencies providing specific 
services to homeless individuals on the Campus. The Providers will be selected by Operator in 
keeping with the mission, goals and objectives of the Project. 

ARTICLE 3 
TERM 

Section 3.1 Except as otherwise provided for pursuant to the provisions hereof, this 
Agreement shall commence immediately upon its execution and shall terminate 011 March 5, 
2048. 

Section 3.2 The Operator may request renewal of this Agreement for two (2) 
successive renewal terms ("Renewal Terms") of ten (10) years each, each Renewal TelID being 
subject to the approval of the City Council of City. Operator shall provide City vvrittel1110tice of 
its request to renew 110 later than six (6) months prior to the end of a given term. If such notice is 
110t timely' pi'ovided, Operator shall be deemed to have waived its right to all Renewal Terms 
then remaining. Such notice shall include a copy of this Agreement, together with any 
amendments thereto. 

ARTICLE 4 
RESPONSIBILITIES 

Section 4.1 Operator's Executive Director shall be Operator's designated 
representative responsible for the management of all contractual matlers pertaining to this 
Agreement. 

Section 4.2 City's Department ofCommunity Initiatives Director or his designee shall 
be City's representalive responsible for the administration of this Agreement. 



Section 4.3 Communications between City and Operator shall be directed to the 
designated representatives of each as set forth in paragraphs numbered 4.1 and 4.2 hereinabove. 

ARTICLES 

CONTlUBUTIONS OF OPERATOR; SERVICES OF OPERATOR; PROVIDER 


SERVICES 


Section 5.] Schedule "AI" Services. Operator shall undertake the peliol'mance of all 
services described in Schedule "AI" (attached hereto and incorporated as a pmt hereof by 
reference). Operator and the City acknowledge that at the time of this Agreement, the 
construction of the Campus has not been completed. Except as otherwise provided herein, it 
shall be Operator's sole responsibility to obtain the funds necessary to (i) hire the architects, 
builders. engineers and other professionals necessary to complete construction of the Campus; 
(ii) complete construction and renovations as provided in the Lease; and (iii) perform the 
services described in Schedule "Al." 

Section 5.2 Additional Responsibilities. In addition to the services described 111 

Schedule ," Operator shall be responsible for: 

(i) 	 development and establishment of such policies and procedures as are 
necessary to cany out Operator's responsibilities under this Agreement for 
the effective and efficient operation of the Project; 

(ii) 	 establislmlent of bookkeeping and accounting systems sufficient to 
document operational income and expenses of the Project covered by this 
Agreement; 

(iii) 	 management of the Campus, including maintenance, preventive 
maintenance and general repair of the buildings and all mechanical and 
electrical systems, and provision of certain custodial and housekeeping 
services for all Providers in the Campus; 

(iv) 	 keeping, and requiring the Providers to keep, the sidewalks, curbs, 
entrances, passageways, parking lots and areas adjoining the Premises in a 
clean and orderly condition, free li'om hazardous materials, garbage, snow, 
ice, rubbish and obstructions. 

(v) 	 management of (a) the Campus, (b) the Project, (c) the outreach and 
intake workers, including front desk, floor supervisors and volunteers, and 
(d) the relationships with Providers and cooperating agencies; 

(vi) 	 coordination of the operations of all Providers operating in the Campus, 
pursuant to letters of understanding or agreements between such Providers 
and Operator, which shall include the obligation to provide services in full 
accordarlce and compliance with the standards set by any regulatory 
agencies having jurisdiction, with all applicable legal r('quircrncnts and 



with any applicable accreditation, notification, licensing, permit 
certification requirements pertaining to the services provided; 

and 

(vii) obtaining evidence of all necessary insurance coverage from the Providers 
based upon the services offered; 

(viii) development and management of a cooperative referral network (which 
may include other programs of Operator) into which Participants and 
Invitees can be referred for appropriate services; 

(ix) development, in coordination with Providers and the City, of outcome 
measures and monitoring the programs of the Providers and Operator 
against such measures, reporting to the City no less than aImually; 

(x) cooperation and coordination with the City in conm1Unications regarding 
the Project; 

(xi) provision of security reasonable and necessary for the protection of the 
Premises and of Operator's improvements, fix'tUres, inventory and 
equipment located therein against theft, burglary, graffiti and vandalism; 

(xii) development, in collaboration with the City, of emergency protocols that 
include the following: 

(1) all inmlediate call to 911 requesting the assistance of appropriate 
authorities, followed by immediate notice to the City's contact for 
emergencies as set forth herein; aIld 

(2) an agreement as to what requires a call to 911, for purposes of this 
subsection; and 

(3) qUaIierly reporting of emergency incidents, the measures taken by 
Operator to address or resolve the incident aIld Operator's plans to 
reduce the risk of recunence of such emergency incidents. 

(xiii) maintenance of strict confidentiality of all information and records relating 
to Participants such that such information is not disclosed, except as 
required to perform services to the Pm1:icipaIlts or as may be required by 
law, including the Public Information Act~ Govemment Code Section 
552.021; and 

(xiv) cooperation with City to satisfy, to the extent required by law, any and all 
requests for information received by City under the Texas Public 
Information Act or related laws peltaining to this Agreement. If Operator 
receives inquiries regaI'ding documents within its possession pursuant to 
this Agreement, Operator shall within five (5) business days of receiving 
the requests forward such requests tll Cily for disposition. If the requested 
informmion is C()i.i f'idcntial pursuant to state or law, the Operator 



shall submit to City the list of specific statutory authority mandating 
confidentiality no later than three (3) business days of Operator's receipt 
of such request. 

Section 5.3 Operator and City agree that the plan for the Project 
includes the Provider-provided services listed on Schedule "A2." In the event one or more of 
the Providers stops providing the Schedule "A2" services, Operator and City agree to work 
together to use reasonable efforts to identify and to enter into a letter of understanding with a 
permanent replacement Provider as SOOl1 as reasonably practicable. 

ARTICLE 6 

CONTRIBUTIONS OF THE CITY 


Section 6.1 In addition to the City's investment in the acquisition and development of 
the Premises, the City shall provide the services, subject to City Council approval and an annual 
budget appropriation for said services, described in Schedule "Bl," "B2," "B3," "B4," and "B5" 
(both attacl1ed hereto and incorporated as a part hereof by reference), as the same may be 
amended and supplemented by mutual agreement from time to time. 

Section 6.2 The City agrees to continue seeking local, state and federal financial 
assistance for homeless services. Additionally, the City shall continue to allocate grant and 
General Fund financial support to those agencies and organizations providing homeless and 
other Campus related services in accordance vvith the City's established budget priorities, 
procurement procedures and policies, and subject to City Council approval and an annual budget 
appropriation for that pmpose. 

ARTICLE 7 

ANNUAL FUNDING SUBJECT TO CONDITIONS; 


ASSOCIATED OBLIGATIONS 


Section 7.1 For the City's 2009-2010 fiscal year, the City shall fund Operator in the 
amount of $880,000 (the "Initial Year Funding"), subject to City Council approval of such 
funding and a budget appropriation for this Agreement. For each subsequent fiscal year of the 
Agreement, the City shall fund the Operator in the amount of $1,000,000 (the "Annual 
Funding"), subject to annual City Council approval and a budget appropriation for this 
Agreement. For year of the Agreement, Operator shall develop an annual Budget and 
submit such Budget for the City's review by 110 later than July 1 st of each year for the services to 
be performed in the upcoming fiscal year. 

Section 7.2 In addition to any other reports referenced in this Agreement, no later than 
the 5th business day of each month, Operator shall submit to the Department of Community 
Initiatives such performance reports as the City and Operator may mutually agree. The Operator 
ensures that all infonnation contained in all required rep0l1s submitted to City is accurate. 

Section Operator agrees that all information required to be submitted under 
Section 7 shall be submitted and shan be accompanied by documental ion reasonably required by 
the 'lor 01: the Department of ';;ilunity Initiatives. Operat(j,'nyees that the City's 



payments of either the Initial Year FlU1ding or Annual Funding may be made in equal monthly 
payments, as detennined by the Director of the Department of Community Initiatives according 
to standard procedures followed by the City's Finance Department. 

Section 7.4 The City shall also provide grant fund monies and credits for services to 
each Graduate for his or her valious Graduate Needs (the per Capita "Graduate Start 
Funding"), subject to (i) the Graduate's qualified eligibility for the applicable assistance or 
grant, (ii) the availability of City funps ill the applicable assistance program or grant, (iii) the 
City's continued provision of the applicable assistance program or services, and (iv) City 
Council allllUal approval and annual budget appropriation of the funds for the applicable grant or 
assistance program. 

ARTICLE 8 
COMPLIANCE WITH FEDERAL, STATE AND LOCAL LAWS 

Section 8.1 Operator agrees to comply with aU city, state and federal laws, regulations, 
ordinances and codes affecting construction and operations pursuant to tins Agreement, 
including, but not limited to, as applicable, the Fair Labor Standards Act, the Equal Pay Act and 
the Equal Employment Opportunity Act, all as amended. Operator also agrees to require by 
VI'l'itteli agreement that its consultants, contractors, subcontractors and their respective officers, 
agents, employees, directors, and representatives shall comply with all city, state and federal 
laws, regulations, ordinances and codes affecting construction and operations pursuant to this 
Agreement, including, but not limited to, as applicable, the Fair Labor Standards Act, the Equal 
Pay Act and the Equal Employment Opportur:rity all as amended. 

Section 8.2 Operator is hereby advised that it is the policy, known as the Small 
Business Economic Development Advocacy Policy ("SBEDA Policy"), of the City of San 
Antonio that Small, Minority or Woman-Owned Business Enterprises (SMWBE) shall have the 
maximum practical opportunity to participate in the perfonnance of public contracts. Operator 
therefore agrees that, if funds are appropriated and committed to Operator under this Agreement, 
or any amendments thereto, Operator shall abide by all applicable terms and provisions of the 
City'S SBEDA Ordinance #2007-04-12-0396 and Policy, as amended, which is available in the 
City's Department of Economic Development. In accordance with Ordinance #69403, Operator 
agrees that Operator wilInot discriminate against any individual or group on account of race, 
color, sex, age, religion, national origin or disability and will not engage in employment 
practices that have the effect of discriminating against employees or prospective employees 
because of race, color, religion, national origin, sex, age or disability. Operator further agrees 
that Operator will abide by all applicable terms and provisions of the City's Non-Discrimination 
Policy and the City's Equal Opportunity Affmllative Action policy, these policies being 
available in the City's Department of Economic Development and the City Clerk's Office. 

Section 8.3 Insofar as practical, in calTying out the terms of this Agreement, Operator 
shall use a good faith effort to use the City's employment and trairnng programs. 



ARTICLE 9 

MEETING WITH THE CITY AND OPERATOR; RESOLUTION OF DISPUTES; 


MEDIATION 


The parties agree to cause an officer or a supervisory employee to attend meetings between 
Operator and the City when requested by the other party during the term of this Agreement on a 
regular and continuous basis. The party calling the meeting agrees to provide an agenda for said 
meetings, if requested by the other party. In the event of a dispute bet-vveen the parties regarding 
this Agreement, the par1ies agree to, within ten (l0) business days after a dispute arises, arrange 
a meeting between (a) the Operator's Executive Director, or a comparable-level decision maker 
of Operator, and (b) a representative of the City empowered to resolve such dispute on behalf of 
the City. The par1ies fm1her agree that these decisiollmakers shall negotiate in good faith to 
resolve the dispute in a timely manner. 

If a dispute has not been resolved within thirty (30) days of the meeting of the party's 
representatives as described above, or if the representatives fail to meet within ten (10) business 
days of the disputing pm1y's notice, and the paI1ies do not otherwise agree to extend the time for 
negotiations, either paI1y may initiate mediation of the dispute by giving the other party written 
notice setting f011h such paI1y's request to submit the dispute to mediation. The parties will have 
thirty (30) days from the date on which the mediation notice is received by the other party to 
agree upon a mediator. If the parties are unable to agree, the mediator will be selected by the 
American Arbitration Association on motion by either party. The mediation will be conducted in 
SaIl Antonio, Texas. 

ARTICLE 10 

PERSONNEL OF OPERATOR 


Section 10.1 Operator shall investigate, hire, pay, supervise and discharge all personnel 
necessary for the full and efficient performance of Operator's duties under this Agreement. All 
persolmel shall in evelY instance be in Operator's and not in the City's employ. Such employees 
shall be physically present at the Campus. No less than one (1) responsible person shall be 
physically present at the Campus twenty-four (24) hours per day, seven (7) days per week. 
Compensation for the services of all employees shall be included as operating expenses of the 
Project. 

Section 10.2 Operator shall develop a staffing plan that is based on resident occupancy 
and the level of service to be provided. Operator 'will be responsible for developing and 
implementing orientation and training for all its on-site employees. 

ARTICLE 11 

INDEMNIFICATION; LIMITATION ON LIABILITY 


Section 11.1 OPERATOR covenants and agrees to FULLY INDEMNIFY, 
DEFEND and HOLD HARMLESS, the CITY and the elected officials, employees, officers, 
directors, volunteers and representatives of the CITY, individually au!l collectively, from 
and against any :n:: ·111 costs, claims, liens, dama~·, losses, expenses, fines, ; ''lHics, 



proceedings, actions, demands, causes of action, liability and suits of any kind and nature, 
including but not limited to, personal or bodily injury, death and property damage, made 
upon the CITY directly or indirectly arising out of, resulting from or related to 
OPERATOR'S activities under this Agreement, including any acts or omissions of 
OPERATOR, any agent, officer, director, representative, employee, consultant or 
subcontractor of OPERATOR, and their respective officers, agents, employees, directors 
and representlltives, while in the exercise of the rights or performance of the duties under 
this Agreement. The indemnity provided for in this paragraph shall not apply to any 
liability resulting from the negligence of CITY, its officers or employees, in instances where 
such negligence causes personal injury, death, or property damage. 

Section 11.2 IN THE EVENT OPERATOR AND CITY ARE FOUND JOINTLY 
LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE 
APPORTIONED COMPARATIVEL Y IN ACCORDANCE WITH THE LAWS OF THE 
STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL 
IMMUNITY AVAILABLE TO THE CITY UNDER TEXA.8 LAW AND WITHOUT 
\"AIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW. 

The provisions of this INDEMNITY are solely for the benefit of the parties hereto 
and not intended to create or grant any rights, contractual or othenvise, to any other 
person or entity. OPERATOR shall promptly advise the CITY in writing of any claim or 
demand against the CITY or OPERATOR known to OPERATOR related to or arising out 
of OPERATOR's activities under this AGREEMENT and shall see to the investigation and 
defense of such claim or demand at OPERATOR's cost. The CITY shall promptly advise 
Operator of any claim or demand for which the CITY is seeking indemnification under this 
provision, after the CITY reviews the claims and makes a determination to seek 
indemnification. The CITY shall have the right, at its option and at its own expense, to 
participate in such defense without relieving OPERATOR of any of its obligations under 
this paragraph. 

Section 11.3 Limitation on Liabilitv. NO PARTY OR ITS AFFILIATES SHALL 
SEEK OR BE LIABLE FOR ANY EXEMPLARY, SPECIAL, INDIRECT, PUNITIVE OR 
CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF 
REVENUE OR INCOME; provided, however, THIS LIMITATION SHALL NOT APPLY 
TO ANY AMOl'NTS OWING DUE TO THIRD PARTY CLAIMS UNDER SECTION 
11.1 AND SECTION 11.2. 

ARTICLE 12 

RECORDS, REPORTS AND AUDIT RIGHTS 


Section 12.1 Operator shall retain, for the period of time and under the conditions 
specified by City, all records, documents, reports and \vritten accounting policies and procedures 
pertaining to the Project, and make available to the City at all reasonable times such records. 
documents, repOlis and written accounting policies and procedures. Operator agrees to provide 
City with any data detel111ined by City to be necessary to be received in cOlmection with the 
Campus, the Project or this Agreement. 



Section 12.2 Operator shall submit to the City an annual report and operating budget 
regarding the Campus operations and Operator' performance under this 

Section 12.3 Operator shall maintain all books and financial records in accordance with 
generally accepted accounting Plinciples and as may be reasonably prescribed by the City's 
Director of Finance or Director of the Department of Community Initiatives. Such books and 
financial records, together with any other documentation necessary for verification of Operator's 
compliance with the tenns of this Agreement, shall be made available to the City on request, 
through the Director of the Department of Community Initiatives or the City Auditor or their 
representatives. The City shall have the authority to audit, examine and make excerpts or 
transcripts from said books, records and documentation regarding all expenditures related to this 
Agreement. The City's Auditor or his or her designee may review and approve Operator's 
system of internal accounting and administrative controls at any time during the tenn of this 
Agreement to assure compliance by Operator. 

Section 12.4 Operator shall submit to the City, on a quarterly basis, the Consolidated 
Balance Sheet, Statement of Support and Revenue and Statement of Changes in Financial 
Position of Operator. 

Section 12.5 Operator shall submit to the City, on an annual basis, a reviewed financial 
statement in accordance with Statements on Standards for Accounting and Review Services 
issued by the American Institute of Certified Public Accountants (or then applicable standard) 
within ninety (90) days of Operator's fiscal year end. The reviewed financial statement shall 
include a detailed schedule of receipts and expenditures by budgeted cost category. Operator 
shall submit the reviewed financial statement and any management letter prepared by the 
independent CPA to both the DepaIiment of Community Initiatives, P. O. Box 839966, San 
Antonio, Texas 78238-3966, aIld to the Office of The City Auditor, 111 Soledad, Suite 600, San 
Antonio, Texas, 78205. 

Section 12.6 DUling the term ofthis Agreement, Operator shall cause to be delivered to 
the City copies of all notices of meetings of its Board, setting forth the time and place thereof. 
Such notice shall be delivered to the City in a timely manner to give adequate notice, and shall 
include an agenda and a brief description of the matters to be discussed. 

ARTICLE 13 

INSURANCE 


Section 13.1 Prior to the commencement of all)' work under this Agreement, Operator 
shall ful11ish copies of all requITed endorsements and an original completed Certificate(s) of 
Insurance to the City's DepaIiment of Community Initiatives that shall be clearly labeled "Haven 
for Hope Operating Agreement" in the Description of Operations block of the Celiificate. The 
original Celiificate(s) shall be completed by an agent and signed by a person authorized by that 
insurer to bind coverage on its behalf. The City will not accept Memorandum of Insurance or 
Binders as proof of insurance. The original certificate(s) or form mllst have the agent's original 
signl:ltlJfe, including the signer's company affili:1fion, title and phone number, be mailed, 



with copies of all applicable endorsements, directly from the insurer's authorized representative 
to the City. The City shall have no duty to payor perform under this Agreement wltil such 
certificate and endorsements have been received and approved by the City's Department of 
C0In111Wlity Initiatives. No officer or employee, other than the City's Risk Manager, shall have 
authority to waive this requirement. 

Section 13.2 The City reserves the right to review the insurance requirements of this 
Al1icle during the effective period of this Agreement and any extension or renewal hereof and to 
modify insurance coverages and their limits when deemed necessary and prudent by City'S Risk 
Manager based upon changes in statutory law, court decisions, or circwnstances sm-rounding this 
Agreement. In no instance will City allow modification whereupon City may incur increased 
risk. 

Section 13.3 Operator's financial integrity is of interest to the City; therefore, subject to 
Operator's right to maintain reasonable deductibles in such amounts as are approved by the City, 
Operator shall obtain and maintain in full force and effect for the duration of this Agreement, and 
any extension hereof, at Operator's sole expense, insmance coverage written on an occurrence 
basis, by companies authorized and admitted to do business in the State of Texas and with an 
A.M Best's rating of no less than (VII). i11 the following types and fOT an amow1t not less 
than the amount listed below: 

iTYPE AMOlJNTS 

l. Workers' Compensation 
2. Employers' Liability 

Statutory 
$1,000,000/$1,000,000/$1,000,000 

3. Broad Fonn Conllnercial 
General Liability Insmance to 
include coverage for the following: 
a. Premises operations 
b. Independent Contractors 
c. Products/completed operations 
d. Personal Injmy 
e. Contractual Liability. 

For Bodily lnjmy and ~roperty 
Damage of$l,OOO,OOO pel~ OCCUlTence; 

$2,000,000 General Aggregate, or its 
equivalent in Umbrella or Excess 
Liability Coverage 

4. Business Automobile Liability 
a. Owned/leased vehicles 
b. Non-owned vehicles 
c. Hired Vehicles 

Combined ,S.ingle Limit for Bodily 
Injm-y and froperty Damage of 
$1,000,000 per occunence, or its 
equivalent in Umbrella or Excess 
Liability Coverage. 

Section 13.4 The City shall be entitled, upon request and without expense, to receive 
copies of the policies, dc.:laration :Ylge and all endorsements thereto as they apply to the iimits 

;;\Jd by the City, and may requlr,~ he deletion, revision, or modillu.tion of partir;nlar policy 



ten11s, conditions, limitations or exclusions (except where policy provisions are established by 
law or regulation binding upon either of the parties hereto or the underwriter of any such 
policies). Operator shall be required to comply with any such requests and shall submit a copy of 
the replacement cel1ificate of insurance to City at the address provided below within 10 days of 
the requested change, Operator shall pay any costs incun'ed resulting fi.-om said changes. 

City of San Antonio 
Attn: Department of COlmnunity Initiatives 

P.O. Box 839966 
San Antonio, Texas 78283-3966 

Section 13.5 Operator agrees that with respect to the above required insurance, all 
insurance policies are to contain or be endorsed to contain the following provisions: 

• Name the City, its officers, officials, employees, volunteers, and ejected 
representatives as additional insured bv endorsement, as respects operations and activities of, or 
on behalf of, the named insured perfonned under contract with the City, with the exception of the 
workers' compensation and professional liability policies; 

• Provide for an endorsement that the "other insurance" clause shall not apply to the 
City of San Antonio where the City is an additional insm'ed shown on the policy; 

• Workers' compensation and employers' liability policies will provide a waiver of 
subrogation in favor of the City. 

• Provide thirty (30) calendar days advance written notice directly to City of any 
suspension, cancellation, non-renewal or material change in coverage, and not less than ten (10) 
calendar days advance notice for nonpayment of premiwn. 

Section 13.6 Within five (5) business days of a suspension, cancellation or non-renewal 
of coverage, Operator shall provide a replacement Certificate of Insurance and applicable 
endorsements to City. City shall have the option to suspend Operator's per:formance should 
there be a lapse in coverage at any time during this Agreement. Failme to provide and to 
maintain the required insurance shal1 constitute a material breach of this Agreement. 

Section 13.7 In addition to any other remedies the City may have upon Operator's 
fail me to provide and maintain any insurance or policy endorsements to the extent and within the 
time herein required, the City shall have the right to order Operator to stop work hereunder, 
and/or withhold any payment(s) that become due to Operator hereunder until Operator 
demonstrates compliance with the requirements hereof. 

Section 13.8 Nothing herein contained shall be construed as limiting in any way the 
extent to which Operator may be held responsible for payments of damages to persons or 
property reSUlting from Operator's or its contractors' performance of the work covered under tIns 
Agreement. 



Section 13.9 It is agreed that Operator's insurance shall be deemed primary and non­
contributory with respect to any insurance or self insurance carried by the City of San Antonio 
for liability arising out of operations under this Agreement. 

Section 13.1 0 It is understood and agreed that the insurance required is in addition to and 
separate from other obligation contained in this Agreement. 

Operator and any Providers are responsible for all damage to their own equipment andlor 
property. 

ARTICLE 14 

TERMINATION 


Section 14.1 In the event that Operator shall materially breach any of its duties to 
observe any of the material terms hereunder or to comply with any of the lTl.aterial provisions of 
this Agreement, the City shall deliver to Operator \vritten notice to remedy such default. If such 
default is not remedied, to the reasonable satisfaction of the City, within thirty (30) days fl:om the 
date of notice to Operator, the City may terminate this Agreement upon expiration of the cure 
period. 

Section 14.2 City may immediately tenninate this Agreement in the event that City 
tenninates its Lease with Operator in accordance with the provisions of the Lease. Operator 
shall have no opportunity to cure under this Section in this Agreement given that an 0PPOliunity 
to cure a default, if any, under the Lease, shall be afforded prior to termination of the Lease. 

Section 14.3 Telminatiol1 of this Agreement at any time for any reason by either pmiy 
automatically tenninates the Lease, effective the same date of tennination of this Agreement. 
Operator shall execute any mld all necessary instruments. required by City to evidence 
termination of the Lease, but no refusal of Operator to cooperate prevents automatic telmination 
of the Lease. Operator shall peaceahly transition operations of the Campus to a substitute 
operator, to be selected by the City within its sole discretion, and, if necessary, cooperate in the 
transition beyond the effective date given in a notice of telmination, it being of primm'y 
impOlim1ce to the pmiies to minimize disruption of services to homeless people. To the extent 
the provisions of this subparagraph are inconsistent with the Lease, this subpm'agraph is a pro 
tanto amendment of the Lease. 

Section 14.4 Within thirty (30) calendar days after the expiration or termination of this 
Agreement, Operator shall return to the City all unexpended funds advanced to Operator, if any, 
and reimburse all expended funds which the City finds, within its sole discretion, to be a 
disallowable expenditure under this Agreement. Within thirty (30) calendar days after the 
expiration or tel111ination of this Agreement, Operator shall also tum over to the City all records, 
documents, files and other instruments in its possession peliaining to the Operator's Canipus 
operations and performance under this Agreement. 

Section 14.5 Operator, at the expiration or earlier termination of this Agreement as 
herein provided, shall pcacc;thly yield up the Premises, (\~ld other fixtures and all additions, 
imp':;'r,':ments and alteratioll;; 'iiadc ,'('upon in the same com: ,jon and repair as the same wcn~ 
in at the eon1111cnCClnr:nt of the term :lcn;!)f. or may h,\I/C been put in thi.:rc:<ter pmsuant to this 



Agreement, reasonable wear and use excepted. City, upon or at any time after such expiration or 
tel111ination, may, without further notice, enter upon and fe-enter the Premises and possess or 
repossess itself thereof, by force, summary proceedings, ejectment or otherwise, and may 
dispossess Operator and remove Operator and al: other persons and property from the Premises. 
Operator agrees that oVlrnership of all improvements, including buildings, shall immediately vest 
in the City at the expiration or earlier termination of this Agreement, nonvithstanding Operator's 
funding of, purchase of, or payment for the improvements. Ifnecessary, Operator shall execute 
any and all documents to effectuate transfer of buildings and other improvements to the City. 

ARTICLE 15 

MISCELLANEOUS 


Section 15.1 Funding. The City and Operator recognize that funding for the 
construction, development, operation, and management of the Campus and the Project may be 
derived all or in part from the issuance of tax-exempt obligations by the City. The Operator 
shall not take any action to adversely affect the tax-exempt status of the debt issued by the City 
to construct or improve the Campus or to fund the City'S or the Operator's obligations under this 
Agreement. 

Section 15.2 Non-Profit Status. Operator agrees that it shall continue to maintain its 
501(c)(3) non-profit status during the term of this Agreement. 

Section 15.3 Assignment. This Agreement shall inure to the benefit of and constitute a 
binding obligation upon the City and Operator, and their respective successors and assigns, 
provided that neither party to this Agreement can assign this Agreement or any 0: its duties 
hereunder without the prior written consent of the other party. 

Section 15.4 Amendment. TIns Agreement constitutes the entire agreement between 
the City and Operator, and no amendment or modification thereto shall be valid and enforceable 
except by supplemental agreement executed in writing and approved by the City and Operator 
and evidenced by passage of a subsequent City ordinance, as to City's approval. 

Section 15.5 fl:xeeution of Counterpmts. For the convenience of the parties, [his 
Agreement has been executed in counterpart copies, which together shall constitute one and the 
same instrument, and counterparts of the signature pages separately executed by each of the 
parties may be collated m1d attached to one counterpart hereof to collectively constitute one fully 
executed instrument. 

Section 15.6 Texas Law to Applv. TIns Agreement shall be construed and enforced 
under and in accordance with the laws of the State of Texas. The parties hereto submit to the 
exclusive personal jurisdiction of the cOU1is of the State of Texas and the Federal courts of the 
United States sitting in Bexar County, Texas. 

Section 15.7 Constnlction. Wherever used in this Agreement, the singular number shall 
include the plmal, and the plural shall include the singulnr; Gmd the use of any gender shall anply 



to all genders. The captions and the headings of the sections of this Agreement are for 
cOllvenience only and are not to be used to interpret or define the provisions hereof. 

Section 15.8 Severability. In case anyone or more of the provisions contained in this 
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, 
such invalidity, illegality, or unenforceability shall not affect any other provision hereof and this 
Agreement shall be construed and enforced as if such invalid, illegal, or unenforceable provision 
had never been contained herein. 

Section 15.9 Waiver. No waiver by eithe~' paliy of a breach of any of the terms, 
conditions, covenants or guarantees of this Agreement shall be construed or held to be a waiver 
of any succeeding or preceding breach of the same or any other term, condition, covenant or 
guarantee herein contained. Further, any failure of either party to insist in anyone or more cases 
upon the strict performance of any of the covenants of this Agreement, or to exercise any option 
herein contained, shall in no event be construed as a waiver or relinquishment for the future of 
such covenant or option. In fact, no waiver, change, modification or discharge by either party 
hereto of any provision of this Agreement shall be deemed to have been made or shall be 
effective lll1less expressed in writing and signed by the party to be charged. 

No act or omission of either party shall in any manner impair or prejudice any right, 
power, privilege, or remedy available to either party hereunder or by law or in equity, such 
rights, powers, privileges, or remedies to be always specifically preserved hereby. 

Section 15.l0 Relationshin of Parties. Nothing contained herein shall be deemed or 
construed by the parties hereto, or by any third party, as creating the relationship of principal and 
agent, partners, joint venturers or any other similar such relationship between the patiies hereto. 
It is expressly understood and agreed that Operator is and shall be deemed to be atl independent 
contractor and operator responsible to all parties for its respective acts or omissions and that City 
shall in no way be responsible therefor. 

Section 15.11 Prohibited Finatlcial Interest. Operator acknowledges that it is infol111ed 
that the Charter of the City of San Antonio (for purposes of tIns paragraph, the "City") atld the 
City's Ethics Code prohibit a City officer or employee, as those terms are defined in the Ethics 
Code, fi'om having a finatlcial interest in atly contract with the City or any City agency such as 
City-owned utilities. An officer or employee has a "prohibited financial interest" in a contract 
with the City or in the sale to the City of land, materials, supplies or services, if atly of the 
following individuales) or entities is a pat"ty to the contract or sale: a City officer or employee; 
his parent, child or spouse; a business entity in which the officer or employee or his parent, child 
or spouse owns ten (10) percent or more of the voting stock or shat'es of the business entity, or 
ten (10) percent or more of the fair market value of the business entity; a business entity in 
wInch any individual or entity above listed is a subcontractor on a City contract, a patiner or a 
pat'ent or subsidiary business entity. 

Section 15.12 Operator Certification. Pursuant to the pat'agraph above, Operator 
Warratlts and certifies, and this Agreement is made in reliance thereon, that it, its officers, 
"I <,!.loyees and agents are neithc( nfficers nor employees of provided, however, that the 
pel, ;leS acln;:! ".fledge and thai.'officcrs"l!id "employees" of shall noi include service 



011 boards or COlm11ittees of City or its agencies. Operator further wan'ants and certifies that it 
has tendered to City a Discretionary Contracts Disclosure Statement in compliance with the 
City's Ethics Code. 

Section 15.13 Notices. All notices, consents, approvals or demand of any kind required 
or permitted by the terms of this Agreement to be given shall be in writing and sent in the United 
States mail, by registered or certified mail, return receipt requested, postage prepaid, or by hand 
de livelY, addressed as follows: 

To the City: City ofSan Antonio 
Director, Department of Community Initiatives 
115 Plaza de Annas, Suite 21 0 
San Antonio, Texas 78205 

With a copy to: 	 City Clerk of San Antonio 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

To Operator: 	 The Haven for Hope of Bexar County 
1 Haven for Hope Way 
San Antonio, Texas 78207 
Attention: Executive Director 

or to such other address or addresses as the parties have agreed to in writing. Notice shall be 
deemed to have been duly served when it is hand-delivered or if mailed, two (2) days after it is 
so mailed. Each party shall apprise the other party immediately of any change in address, 
telephone number, or pers011l1el or representatives with responsibilities under this Agreement. 

Section 15.14 Notices During Emergencies. In the event of an emergency, natural 
disaster, terrorist attack, or declaration of war, affecting the operating of the Campus, the 
following representatives of the City and Operator shall be immediately notified by the other 
party using the most expeditious means of communicating such information: 

To the City: 	 City of San Antonio 
Director, Department of Community Initiatives 
115 Plaza de Annas, Suite 210 
San Antonio, Texas 78205 

To Operator: 	 The Haven for Hope of Bexar County 
1 Haven for Hope Way 
San Antonio, Texas 78207 
Attention: Executive Director 



Section 15.15 Entire Agreement. TIns Agreement embodies and constitutes the entire 
understanding betvveen the parties with respect to the tral1Sactions contemplated herein and all 
prior or contemporaneous agreements, understandings, representations, and statements, oral or 
writ1en, have been merged into this Agreement. 

Section 15.16 Authoritv. The parties hereto represent and assure that they possess the 
legal authority, pursuant to any proper, appropriate and official motion, resolution or action 
passed or taken, to enter into this Agreement and to peIform the responsibilities herein required. 
The signel'softlns A,greement represent ~nd assure that they have full legal authority to execute 
this Agreenient;~ll1d'tobiild the party' for whom they are signing to all tenns, performances and 
provisions herein contained, 

Section 15.17 Remedies Cumulative. All rights, options and remedies of the parties 
contained in this Agreement shall be cumulative of the other, and either party shall have the right 
to pursue anyone or all of such remedies or any other remedy or relief available at law or in 
equity, whether or not stated in this Agreement. 

Section 15.18 Time of the Essence. Time is of the essence in this Agreement. The 
parties will comply with any timing requirements stated in this Agreement, subject only to Force 
Majeure and use any and all reasonable efforts to cure any delay caused by Force Majeure. If 
the date specified in this Agreement for giving any notice or taking any action is not a business 
day (or if the period during wllich any notice is required to be given or any action taken expires 
on a date that is not a business day), then the date for giving such notice or taking such action 
shall be the next day that is a business day, 

Section 15.19 Parties in Interest. This Agreement shall be binding upon and inme solely 
to the benefit of each party hereto and its successors, and nothing in this Agreement, express or 
implied, is intended to or shall confer upon any person or entity any right, benefit or remedy of 
any nature \'vhatsoever under or by reason of tills Agreement. 

Section 15.20 Headings. The headings contained in this Agreement are for reference 
purposes only and shall not affect in any way the meaning or interpretation of this Agreement. 

Section 15.21 Force Majeure. Both parties shall be excused fi'om performance (except 
for payment obligations), and shall incur no liability for any loss or damage due to any delay or 

to perfol1n its obligations under this Agreement when caused by OCCUlTences beyond the 
reasonable control of the affected party ("Force Majeure"), including, but not limited to, riots, 
wars or hostilities betvJeen any nations, acts of God, fIres, storms, floods, earthquakes, labor 
disputes or strikes, sh0l1ages or cUliailments of raw materials, and power or other utility services. 
Perf0l111anCe shall be excused hereunder only if the affected pariy delivers written notice of the 
occunence, including a full description thereof, to the other pariy and endeavors to remedy such 
non-pelfonnance with all reasonable dispatch, 

[SIGNATURE PAGE TO FOLLOW] 



IN WITNESS WHEREOF, the parties hereto set their hands this 30th day of April, 
2009. 

THE HAVEN FOR HOPE OF BEXAR THE CITY OF SA.N ANTONIO, 
COUNTY, A TEXAS NON~PROFIT TEXAS 
CORPORATION 

By ~ 
Robert:arbUtjr., 
Executive Director 



Schedule Al 

Operator Services 


This is a schedule to that certain operating agreement entered into between the City of San 
Antonio and The Haven for Hope ofBexar County as ofApril 30, 2009 (the "Agreement"). The 
terms of the Agreement are incorporated herein. Capitalized terms used in this Schedule Al will 
have the meanings given to them in the Agreement (unless otherwise defined in this schedule). 

Services Description! During the tenn of the Agreement, the Operator will provide the 
following services at the Campus: 

• case management; 
• security; 
• maintenance; and 
• coordination ofthe activities that occur at the Campus. 



Schedule A2 

Provider Services 


This is a schedule to that certain operating agreement entered into between the City of San 
Antonio and The Haven for Hope ofBexar County as of April 30, 2009 (the "Agreement"). The 
terms of the Agreement are incorporated herein. Capitalized terms used in this Schedule A2 
will have the meanings given to them in the Agreement (unless otherwise defined in this 
schedule). 

• 	 Emergency and non-emergency food, medical, vision and dental services; 
• Residential services for single members and families; 

e Child care services for children and adults; 

• 	 Infonnational and referral services for dependent care, housing, emergency services, 

transportation, employment and education; 
• 	 Specialized mental health and substance abuse services/counseling; 
• 	 Legal services and governmental benefit assistance 



Schedule Bl 

Animal Care Services 


This is a schedule to that certain operating agreement entered into between the City of San 
Antonio and The Haven for Hope of Bexar County as ofApril 30, 2009 (the "Agreement"). The 
tenns of the Agreement are incorporated herein. Capitalized tenns used in this Schedule B 1 will 
have the meanings given to them in the Agreement (unless otherwise defined in this schedule). 

1. 	 Services Description: Through its animal care services department ("Animal Care 
Services") or otherwise, the City shall provide General Fund support for and provide the 
following services and resources for Operator's on-site kennel (the "Kennel"), subject to 
annual City Council approval and an annual budget appropriation for said services: 

a. 	 Veterinary technician training (the "Training Program") for Operator-designated 
Invitees~ Participants and volunteers ("Kennel Participants") at a site designated 
by Animal Care Services; 

b. 	 Vaccinations for the animals served at the Kennel; 

c. 	 Spay/neuter services for the animals served at the Kennel; 

d. 	 Consultation/transportation of animals served at the Kennel to an Animal Care 
Services shelter, as necessary; and 

e. 	 Introduction to Animal Care Services' pet food contractor so that Operator may 
independently contract for pet food. 

2. 	 Training Program: In addition, City will engage in discussions with Alamo Community 
College or another institution to facilitate an Alamo Community College or other program 
pursuant to which Kennel Participants may receive credit for their work at the Kennel toward 
certification as Certified Veterinary Assistants or Registered Veterinary Technicians or 
comparable requirements. 



Schedule B2 

Parks and Recreation 


This is a schedule to that certain operating agreement entered into between the City of San 
Antonio and The Haven for Hope of Bexar County as of April 30, 2009 (the "Agreement"). The 
tenus of the Agreement are incorporated herein. Capitalized tenns used in this Schedule B2 
will have the meanings given to them in the Agreement (unless otherwise defined in this 
schedule). 

Services Description: Through the City's Parks and Recreation Department, any successor 
department or otherwise, the City shall provide General Fund support for and provide the 
following services, subject to annual City Council approval and an annual budget 
appropriation for said services: 

a. 	 Training Program. Training for the Operator designated Invitees, Participants and 
volunteers (the "Grounds Maintenance Participants") on proper care and 
maintenance for the Campus grounds (the "Grounds"), covering topics related to lawn 
care, planting, landscaping, watering and the collection of trash. In addition, City will 
engage in discussions with Alamo Community College or another institution to 
facilitate an Alamo Community College or other program pursuant to which Grounds 
Maintenance Participants may receive credit for their work on the Grounds toward 
professional certification as Parks and Recreation professionals. 

b. 	 City Parks and Recreation Job Placement: City, in compliance with the City's 
policies and procedures for employment, will facilitate placement of Grounds 
Maintenance Participants in City Parks and Recreation positions as the same may be 
available. 

c. 	 Community Garden: City shall use best efforts to partner with Master Gardens in 
the development of a therapeutic community garden on the Grounds. 

d. 	 Tree Challenge Program: City shall facilitate Operator's pmticipation in the City's 
Tree Challenge Program. 

e. 	 Transportation: City shaH provide transportation for Participants from the City 
Parks and Recreation Volunteer Coordination Center on Los Moras (the "Parks 
Volunteer Center") to City Parks and Recreation locations around San Antonio (and 
back to the Parks Volunteer Center) so that Participants can participate in training, 
and provide grounds maintenance services in the course of that training, at those sites, 
ifHaven can get Participants to and from the Parks Volunteer Center. 



Schedule B3 

San Antonio Police Department 


This is a schedule to that certain operating agreement entered into between the City of San 
Antonio and The Haven for Hope ofBexar County as of April 30, 2009 (the "Agreement"). The 
tenns of the Agreement are incorporated herein. Capitalized tenns used in this Schedule B3 
will have the meanings given to them in the Agreement (unless otherwise defined in this 
schedule). 

Services / Personnel Description: Through the City's Police Department, the City shall 
provide General Fund support for and provide the following services and personnel, subject 
to annual City Council approval and an annual budget appropriation for said services and 
personnel: 

a. 	 Two police officers trained in homeless relationships and de-escalation strategies 
to police the area surrounding the Campus. 

b. 	 In addition to the officers delegated in Item a., each shift at two separate times 
both bike and street duty, will patrol the campus. 

c. 	 The enforcement of existing City ordinances regarding loitering and the clearing 
of areas where the homeless population congregates in San Antonio; 

d. 	 Training for all police officers serving the downtown San Antonio area in 
homeless issues and orientation on the Campus's services; and 

e. 	 The San Antonio Police Department shall designate a ''Homeless Liaison," who 
will be trained in homeless issues and provided with orientation to the Campus's 
services. 



Schedule B4 

Metropolitan Health District 


This is a schedule to that certain operating agreement entered into between the City of San 
Antonio and The Haven for Hope of Bexar County as ofApri130~ 2009 (the "Agreement"). The 
terms of the Agreement are incorporated herein. Capitalized terms used in this Schedule B4 
will have the meanings given to them in the Agreement (unless otherwise defined in this 
schedule). 

Services Description: Through the San Antonio Metropolitan Health District or any 
successor agency~ the City shall provide General Fund support for and provide the 
following services, subject to annual City Council approval and an annual budget 
appropriation for said services: 

a. Assistance and advice on disease outbreak prevention. 



Schedule B5 

Providers; Department of Community Initiatives 


This is a schedule to that certain operating agreement entered into between the City of San 
Antonio and The Haven for Hope ofBexar County as ofApril 30, 2009 (the "Agreement"). The 
tenns of the Agreement are incorporated herein. Capitalized terms used in this Schedule B5 
will have the meanings given to them in the Agreement (unless otherwise defined in this 
schedule). 

Through the City's Department of Community Initiatives, the City shall provide support for 
and provide the following, subject to annual City Council approval and an annual budget 
appropriation: 

a. 	 Financial support to the following agencies providing homeless and other Campus 
related services: 

i. residential services; and 

ii. safe sleeping and service areas for chronic homeless; and 

iii. food and culinary arts services. 

h. 	 Housing First services to Participants through the San Antonio Housing Authority 
(SAHA) voucher program, so long as the Participant is eligible for the program, 
the City continues to participate in the SAHA voucher program and vouchers are 
available 

c. 	 Basic needs assistance such as for utilities, rent, food and multi-benefit em-aIlment 
services to Participants, to include enrollment for benefts such as food stamps, 
Medicaid enrollment and Social Security Disability, so long as the Participant is 
eligible and the City continues to provide the applicable assistance through its 
grant funded and credit programs. 

d. 	 Support of Homeless Management Infonnation Systems (HMIS) activities by 
providing technical assistance, training and programming services, and 
appropriate access to licenses for Operator and Providers subject to availability of 
funding. 
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RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

KUTAK ROCK LLP 
1801 California Street 
Suite 3100 
Denver. CO 80202 
Attention: Micah J. Halverson, Esq. 

THIS SPACE ABOVE FOR RECORDER'S USE 

SUBLEASE AGREEMENT 

THIS SUBLEASE AGREEMENT (,'Sublease") is made and effective as of 
December _, 2009 (the "Effective Date"), by and between HAVE.l'; FOR HOPE OF BEXAR 
COUNTY, a Texas non-profit corporation ("Sublandlord") and HAVEN SUPPORT, INC., a 
Texas non-profit corporation ("Subtenant"). 

RECITALS 

A. TIle City of San Antonio. a Texas municipal corporation ("Ground Landlord") as 
landlord. and Sublandlord, as tenant, entered into that certain Lease Agreement dated March 6. 
2008 (the "Ground Lease"), covering certain real properties legally described in the Ground 
Lease and bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on 
the south, and Union Pacific Railroad on the west. in the City of San Antonio. Bexar County, 
Texas. and more specifically described in the Ground Lease (the "Premises"). A copy of the 
Ground Lease is attached as Exhibit A hereto and incorporated herein. 

B. Subtenant desircs to, among other things, sublease from Sublandlord a portion of 
the Premises described on ExhilIit II attached hereto, together ',.\lith all rights, benefits and 
\.:usemcnts held by Sublandlord under the Ground Lease or olherwise, including without 
limitation, all rights and easements relating to ingress and egress to and from the Premises and 
rights to parking on the Premises, (collectively, the "Sublease Premises") and Sublandlord 
desires to sublease the Sublease Premises to Subtenant on the terms, covenants and conditions 
contained in this Sublease. There is appurtenant to the Sublease Premises the right and easement 
(a) to use the roads and ways on the Premises for access to and from public ways, and (b) to 
constmct, use. maintain and repair utilities located in the Premises to the extent reasonably 
necessary to serve the Sublease Premises. 

C. Ground Landlord and Sublandlord are parties to that certain Operating Agreement 
related to the Premises dated April 30, 2009 (the "Operating Agreement"), Pursuant to the 
sublease contemplated herein, Sublandlord desires lo assign its rights, title and interest in and to 
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the Operating Agreement to Subtenant to the extent the Operating Agreement affects the 
Sublease Premises. 

D. Capitalized terms not defined herein and used in the Ground Lease shall have the 
same meaning as set forth in the Ground Lease. 

AG REEI\-fENT 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and promises of the parties hereinafter set forth, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Sublandlord and 
Subtenant agree as follows: 

I. Sublease and Assignment. 

Upon and subject to the terms, covenants and conditions hereinafter set forth, 
Sublandlord hereby leases to Subtenant, and Subtenant hereby leases from Sublandlord, the 
Sublease Premises. Upon and subject to the terms, covenants and conditions hereinafter set 
forth, Sublandlord hereby assigns to Subtenant, and Subtenant hereby assumes from 
Sublandlord, the Operating Agreement to the extent the Operating Agreement affects the 
Sublease Premises. 

2. Term. 

The term of this Sublease {which shall be co-terminus with the Ground Lease (as related 
to the Sublease Premises» ("Tenn") shall commence on the Effective Date and, unless sooner 
terminated as provided herein, shall terminate upon the expiration of the term of the Ground 
Lease as set forth in Section 3.1 of the Ground Lease ("Termination Date"). 

3. Rent. 

3.1 During the Term, Subtenant agrees to pay Sublandlord as annual Rent ("Rent") 
for the Sublease Premises ONE DOLLAR ($1.00). Sublandlord acknowledges that such annual 
Rent has been prepaid in advance Cor the entire Term. 

3.2 Each annual installment or Rent shall be payable in the manner set fOlth in the 
Ground Lease. 

3.3 In addition to Rent, Subtenant agrees to pay all costs, expenses and obligations of 
every kind and nature whatsoever relating to the Sublease Premises. Subtenant herehy 
acknowledges and agrees that Rent due hereunder shall be absolutely net. without deduction, set 
off or abatement. 

4. Incorporation of Ground Lease bv Reference; Assumption. 

4.1 Subtenant acknowledges that it has read the Ground Lease and is fully familiar 
with Ihe terms and conditions thereof. All of the paragraphs 01 ,1~(~ Ground Lease are 
incorpOi~;:c,1 into ·illS Sublease as if fully fortb :q this Sublease. With n;pect to th': Ground 
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Lease, as incorporated herein. the term "Lessor" as used therein shall refer to Sublandlord 
hereunder. the term "'Lessee" as used therein shall refer to Subtenant hereunder, the term "Lease" 
as used therein shall refer to this Sublease and the term "Premises" as used therein shall refer to 
the Sublease Premises described herein. Except as specified in this Sublease. this Sublease is 
subject to all of the terms of the Ground Lease. If any provisions of this Sublease expressly 
conflict with any portion of the Ground Lease as incorporated herein, the terms of this Sublease 
shall govern. Subtenant shall assume and perform for the benefit of Sublandlord and Ground 
Landlord all of Sublandlord's obligations under the Ground Lease to the extent that such 
provisions are applicable to the Sublease Premises. Sublandlord acknowledges and agrees that 
Subtenant CarulOt perform, and consequently is not required to perform, the obligations of 
Sublandlord on portions of the Premises other than the Sublease Premises. By way of illustration 
and example, Subtenant cannot complete construction on portions of the Premises (other than the 
Sublease Premises) and accordingly cannot be responsible for compliance with the provisions of 
Section 5 of the Ground Lease relating to construction, plan approval. alterations, etc., except 
with respect to the Sublease Premises. Likewise, Subtenant is not required to maintain. repair or 
pay Impositions on portions of the Premises other than the Sublease Premises. 

4.2 At any time and on reasonable prior written notice to Subtenant, Sublandlord may 
elect to require Subtenant to perform Subtenant's obligations under this Sublease related to the 
Sublease Premises directly to Ground Landlord, in which event Subtenant shall send to 
Sublandlord from time to time copies of all notices and other communications it shall send to and 
receive from Ground Landlord. In addition, at any time and with reasonable notice to 
Sublandlord, Subtenant may elect to perform Subtenant's obligations under the Sublease, and 
Sub landlord's obligations under the Ground Lease, directly to Ground Landlord. Neither 
Subtenant (subject to the foregoing qualification) nor Sublandlord shall do or permit to be done 
anything which would constitute a violation or breach of any of the terms, conditions or 
provisions of the Ground Lease or which would cause the Ground Lease to be terminated or 
forfeited by virtue of any rights of termination or forfeiture reserved by or vested in Ground 
Landlord. 

4.3 All utilities, road maintenance costs and Impositions shall be equitably allocClted 
between the Sublease Premises and the remainder of the Premises. If the owner of the Premises 
or any portion thereof is required to pay real estate taxes. the parties shall agree to subdivide the 
Premises in order to allow the Sublease Premises to be assessed as separate tax parcels. 

4.4 In the event the Ground Lease is hereafter amended so as to provide [or less 
restrictive provisions on use, non-profit status of sublessees, assignment and subletting and 
leasehold financing, this Sublease shall be deemed likewise amended such that Subtenant shall 
have the benefit of said less restrictive provisions. The Ground Lease shall not be amended or 
modified in any manner which will affect this Sublease or the Sublease Premises without the 
prior written consent of Subtenant. 

5. Representations and Warranties. 

Sublandlord and Subtenant (each for itself only) represent, warrant and certify to each 
other, as applicable, that: (n) the Ground Lease is genuine, valid and enforceable in accordance 
v!:th their respective tern'.'), is in rull force and effect w; the dale hereof. Clnd 11:\s not b,~en 
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supplemented, modified, amended or terminated; (b) Sublandlord has not been given and has not 
recei ved notice of the occurrence of a default under the Ground Lease, and to its best knowledge, 
there are no defaults. hreaches, defenses, claims or offsets thereunder or to the enforcement 
thereof; (c) Annual Rent owing under the Ground Lease has been paid in full for the entire term 
of the Ground Lease, and to the best knowledge of Sublandlord, Sublandlord is in compliance 
with all other obligations under the Ground Lease: (d) the term of the Ground Lease expires on 
March 5, 2048; (e) there are no agreements between Ground Landlord and Sublandlord with 
respect to the Sublandlord's occupancy of the Premises other than the Ground Lease, Operating 
Agreement and Funding Agreement; (f) Sublandlord's leasehold interest in the Premises is not 
subject to any deed of trust, mortgage, or other lien; and (g) the Ground Landlord has approved 
the plans and specifications and the construction schedule and all aspects of the construction 
relating to Sublease Premises that is subject to Ground Landlord's approval as set forth in 
Section 5.3 and 5.4 of the Ground Lease. 

6. Acceptance of Sublease Premises "As Is". 

The Sublease Premises shall be delivered to Subtenant in "As Is and With All Faults" 
condition and without any representations and warranties with respect thereto by Sub landlord. its 
agents, officers, directors or employees. Sublandlord and its agents, employees. officers and 
directors have made no representations or promises with respect to the Sublease Premises. The 
taking of possession of any portion of the Sublease Premises by Subtenant shall be conclusive 
evidence that Subtenant accepts the same "As Is and with All Faults" and that the Sublease 
Premises are suited for the use intended by Subtenant and are in good and satisfactory condition 
at the time such possession was taken. 

7. Defaults and Remedies; Holdover. 

7.1 Upon any default by Subtenant under this Sublease or under the Ground Lease, 
Sublandlord shall have all rights and remedies available at law or in equity, including, without 
limitation, the rights and remedies available to Ground Landlord as described in the Ground 
Lease. 

7.2 Sublandlord shall promptly notify Subtenant in wnt.mg of any default by 
Sublandlord under the terms and conditions of the Ground Lease. Subtenant shall be entitled to 
all rights to receive notices and cure defaults of Sublandlord as more particularly described in 
Section 16.1 of the Ground Lease (or in any other similar sections of the Ground Lease). 

8. Destruction. 

During the Tenn. in the event of destruction of any improvements on the Sublease 
Premises, Subtenant may, at its option, reconstruct the same and neither Sublandlord nor 
Subtenant shall terminate the Ground Lease or Sublease if and for so long as Subtenant or 
Lenders pursues such reconstruction with reasonable diligence. 

9. Waiver of BankruptcY. 

Unless Subtenant otherwise consents in writing. Stlbl<mdlord hereby waives, :Illd agrees 
not to assert or othen:: take the benefit of, Section 3;, (!)4. or any other applicable :tons. 
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of the United States Bankruptcy Code (11 USc. § 101 et. seq.), which may cause the 
termination of the Ground Lease, or otherwise render it unenforceable in accordance with its 
terms, whether automatically by operation of law, or otherwise. 

10. Subtenant's Insurance. 

10.1 Subtenant, at its sole cost and expense. shall maintain or cause to be maintained 
from and after the Effective Date and throughout the Term. the insurance required to be carried 
by Sub landlord under the Ground Lease with respect to the Sublease Premises and shall comply 
with all requirements for insurance set forth in the Ground Lease. 

1O.2 Subtenant hereby waives on behalf of itself and on behalf of its insurers any and 
all rights of recovery against Sublandlord. Ground Landlord and the officers, employees, agents 
and representatives of Sublandlord or Ground Landlord on account of loss or damage occasioned 
to Subtenant or its property or the properties of others under its control caused by fire or any of 
the extended coverage risks described hereunder to the extent that such loss or damage is insured 
under any insurance policy in force at the time of such loss or damage or required to be carried 
hereunder. If necessary for its effectiveness. Subtenant shall give notice to its insurance carrier 
of the foregoing waiver of subrogation. Sub landlord hereby waives on behalf of itself and on 
behalf of its insurers any and all rights of recovery against Subtenant and its officers. employees, 
agents and representatives on account of damage to the Sublandlord or its property or the 
properties of others under its control caused by fire or any of the extended coverage risks 
described herein to the extent that such loss or damage is insured under any insurance policy in 
force at the time of such loss or damage or required to be carried hereunder. 

11. Leasehold Financing. 

11.1 Subject to the terms and conditions of that certain Consent Related to New 
Markets Tax Credit Transactions (the "Consent") dated December _, 2009 by and among the 
Ground Landlord, the Sublandlord, the Subtenant and others, the original Subtenant under this 
Sublease and any Permitted Transferee (as defined in the Consent) may grant a subleasehold 
deed of trust ("Deed of Trust") covering the subleasehold eslate created hy this Sublease without 
the prior consent of either Suhlandlord or Ground Landlord. In addition. such original Subtenant 
or Permitted Transferee shall provide a copy to Sublandlord and to Ground Landlord of a Deed 
of Trust promptly after recording of the Deed of Trust in the applicable land records office. 
Sublandlord hereby agrees that the following provisions shall apply to any such Deed of Trust, 
notwithstanding anything herein to the contrary: 

(a) If the holder of any Deed of Trust (any such holder, together with its successors 
and assigns, being hereinafter called "Lender") or any Permitted Transferee shall succeed to the 
interest of the Subtenant under the Sublease (whether by an assignment of Lender's rights 
hereunder, a foreclosure, transfer in lieu of foreclosure or othenvise) the Sub landlord will 
recognize such Lender (or an affiliate of Lender) or Permitted Transferee as its subtenant under 
the terms of the Lease. Notwithstanding anything in the Sublease or in the Ground Lease lo the 
contrary, after foreclosure of the Deed of Trust or assignment of the Sublease in lieu of 
foreclosure, the SubtenatH's inllxcst under the Sublease llWy he I'reely :o;old, assigned, trans(c;"cd 
or !Hct (a "Transfer") to ali~' l)erml.l·'il Transferee without tiL: conse" J either Sublandloni ur 
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Ground Landlord. Any other Transfer to a Person which is not a Permitted Transferee shall 
require the prior written approval of Ground Landlord only (but only to the extent such approval 
is required under the Ground Lease) and such approval by Ground Landlord shall be deemed to 
constitute approval by the Sublandlord for all purposes hereunder. 

(b) If the Sublandlord shall give any written notice of default (hereafter "Default 
Notice") to the Subtenant under the Sublease, the Sublandlord shall concurrently send a copy of 
each such Default Notice to the Lender and to Ground Landlord. No Default Notice given by the 
Sublandlord to the Subtenant shall be binding upon or affect the Lender or the Subtenant unless a 
copy of the Default Notice is given to the Lender pursuant to the terms hereof. 

(c) If a monetary default of the Subtenant shall occur under any provision of the 
Sublease, then the Sublandlord shall take no action with respect to such default if the Lender 
remedies such default not later than sixty (60) days after the Sublandlord's giving of a Default 
Notice relating to such default to the Lender. If a non-monetary default of the Subtenant shall 
occur under any provision of the Sublease. then the Sublandlord shall take no action with respect 
to such default if the Lender remedies such default not later than one hundred twenty (120) days 
after the Sublandlord's giving of a Default Notice relating to such default to the Lender, provided 
that in the case of a non-monetary default which cannot with diligence be remedied within such 
one hundred twenty (120) day period, the Lender shall have such additional period as may be 
necessary to obtain possession of the Sublease Premises and to remedy such default or to 
institute foreclosure proceedings and to complete such foreclosure or otherwise acquire the 
interest of Subtenant under the Lease if the Lender commences such proceedings within such one 
hundred twenty (120) day period and thereafter diligently prosecutes such remedy to completion. 

(d) If a default of the Subtenant shall occur under any provision of the Sublease, then 
the Lender shall. without prejudice to its rights against the Subtenant. have the right to cure such 
default within the applicable grace periods provided for in section (c) above, and the Sublandlord 
shall accept such performance on the part of the Lender as though the same had been performed 
by the Subtenant. 

(e) No surrender (except a surrender upon the expiration of the term of the Sublease) 
by the Subtenant to the Sublandlord of the Lease, or the Sublease Premises or any part thereof, or 
of any interest therein, and no termination of the Sublease may occur, nor may any of the terms 
thereof be amended, modified, changed or canceled, without the prior written consent or the 
Lender. No merger of the Sublease or the leasehold estate created under the Sublease with the 
Ground Lease or the fee title to the Premises may occur, notwithstanding that the Sublease or 
such leasehold estate and such fee title or Ground Lease shall be owned by the same person(s) or 
entity(ies), without the prior written consent of the Lender. 

(f) Subject to the provisions of Section 11.4 hereof, the Lender shall not become 
personally liable for the performance or observance of any covenants or conditions to be 
performed or observed by the Subtenant under the Sublease unless and until the Lender becomes 
the owner of the Subtenant's interest under the Sublease or the Lender actually obtains exclusive 
possession of the Sublease Premises upon the exercise of any remedy provided for in the Decd of 
Trust, or enters into a new sublease 'Nilh the Sublandlord as set forth herein. Thereafter, the 
Lender shall he liable 1'('1' the pcrfomumce and !,bserv:1W:' such covenanls and conditioll: only 

4x33- 16-2() . 6 



for the period that such Lender owns such interest, maintains such possession of the Sublease 
Premises, or is a Subtenant under such new lease. 

(g) In the case of a default of the Subtenant under the Sublease that is of such nature 
that it cannot be cured by the Lender (for example, the bankruptcy of the Subtenant), or the 
termination of the Sublease for any reason. or in the event the Sublease is rejected or disaffirmed 
pursuant to any bankruptcy, insolvency or other law affecting creditor's rights. the Sublandlord 
shall give prompt notice thereof to the Lender in the manner provided in Section 14. The 
Sublandlord, on written request of the Lender made any time within sixty (60) days after the 
giving of such notice by the Sublandlord, shall promptly execute and deliver a new sublease of 
the Sublease Premises to the Lender, for the remainder of the term of the Sublease (or for such 
period of time as would have constituted the remainder of the term of the Sublease in the absence· 
of such termination. rejection or disaffirmance) upon all the covenants, conditions, limitations 
and agreements therein contained (including. without limitation, options to extend the term of the 
Sublease) except for such provisions which must be modified to reflect such termination, 
rejection or disaffirmance and the passage of time or the agreements contained herein, provided 
that such Lender (1) shall pay to the Sublandlord, simultaneously with the delivery of such new 
sublease, all unpaid rent due under the Sublease up to and including the date of the 
commencement of the term of such new lease and all reasonable expenses, including. without 
limitation, reasonable attorneys' fees and disbursements and court costs, incurred by the 
Sublandlord in connection with the default by the Subtenant. the termination of the Sublease and 
the preparation of the new lease, and (2) shall cure all defaults existing under the Sublease which 
are susceptible to being cured by the Lender promptly and with due diligence after the delivery 
of such new lease. Any such new sublease and the leasehold estate thereby created shall, subject 
to the same conditions contained in this Sublease, continue to maintain the same priority as this 
Sublease with regard to any mortgage or deed of trust, including any fee deed of trust or any 
deed of trust on the Sublandlord's interest in the Sublease. on the Sublease Premises or any part 
thereof or any leasehold interest therein or any other lien, charge or encumbrance thereon, 
whether or not the same shall now be in existence. Concurrentl y with the execution and delivery 
of such new sublease, the Sub landlord shall assign to the Subtenant named therein all of its right, 
title and interest in and to all funds (including insurance and condemnation proceeds), if any, 
then held by or payable to the Sublandlord or any other depository which the Subtenant would 
have been entitled to receive but for the termination, rejection or disaffirmance of the Sublease, 
and any sums then held by or payable to the Sublandlord or such depository shall be deemed to 
be held by or payable to it as Sublandlord or depository under the new sublease; provided, 
however, that the provisions of this sentence shall not be construed to grant to the Subtenant 
named in such new sublease any rights with respect to any such funds that are superior to or in 
addition to the rights that the Subtenant would have had with respect to such funds in the absence 
of such tennination, rejection or disaffirmance of the Sublease. The Subtenant hereby agrees 
that, if the Sublandlord and the Lender enter into a new sublease of the Sublease Premises in 
accordance with the provisions of this Section 11.1 (g), then the Sublandlord may assign to the 
Subtenant named in such new sublease all of the Sublandlord's right, title and interest in and to 
all funds then held by or payable to the Sublandlord or any other depository which the Subtenant 
would have been entitled to receive but for the termination, rejection or disaffirmance of the 
Subk,lse without thereby incurring any liability to the Subtenant. For so long as the Lender shall 
have 'i~"ht to enter into a new sub leas", with the Sublandlord purSUllut 10 the second sentence 
of this ::>cction 1L: :}), the Sublandlord :,hall not '!lier into a new sublt:<,c;e of til Sublease 
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Premises with any person or entity other than the Lender, without the prior written consent of the 
Lender. If the Lender fails to request that the Sublandlord execute and deliver a new sublease of 
the Sublease Premises in accordance with the provisions of this Section 11.1 (g) within sixty (60) 
days after the giving hy the Sublandlord to the Lender of the notice described in the first 
sentence of this Section II.l(g), then the Sublandlord may enter into a new sublease of the 
Sublease Premises with any person or entity without the consent of the Lender. 

(h) The Sublandlord shall not grant a deed of trust or otherwise encumber its interest 
in the Sublease Premises or the Premises unless the holder of such deed of trust or encumbrance 
specifically agrees, in writing, that such deed of trust or encumbrance is subordinate to the 
Sublease and further agrees, in writing, to recognize the rights of the Lender, its successors, 
assigns or transferees, to the Sublease and the Sublease Premises, and the rights of Lender under 
this Sublease. 

(i) The Sublandlord irrevocably waives any provisions of the Sublease which provide 
that Subtenant shall, upon request of the Sublandlord, subordinate the Sublease to any lien of any 
present or future deed of trust granted by the Sublandlord. 

U> In the event of the total or partial destruction of the Sublease Premises, the 
Sublandlord agrees that, notwithstanding anything to the contrary contained in the Sublease, (i) 
Sublandlord shall not have any right or claim to any insurance proceeds arising out of such loss 
and shall not participate in the settlement or adjustment of any such loss, (ii) any insurance 
proceeds arising out of any such loss shall be paid to Lender and applied in accordance with the 
provisions of the Deed of Trust, and (iii) the Sublease shall not terminate as a result of any 
casualty loss unless the insurance proceeds received as a result of said loss and paid to the 
Lender are sufficient to satisfy in full the obligations of the Subtenant to the Lender secured by 
the Deed of Trust. 

(k) In the event of a total or pmtial taking of the Premises, the Sublandlord shall 
permit the Lender to participate in any proceedings relating thereto and, notwithstanding 
anything to the contrary contained in the Sublease, the Sub landlord agrees that any award 
resulting from such total or partial taking shall be paid to the Lender and applied in accordance 
with the provisions of the Deed of Trust. 

(I) The Sublandlord recognizes the right of the Lender or any successor, assignee or 
transferee of the Lender to exercise any options, including, without limitation, any renewal or 
extension options or rights of first refusal provided to the Subtenant under the Sublease; and 
agree that if, prior to the exercise of the Lender of its rights under the Deed of Tmst the 
Subtenant fails to exercise within the applicable time periods set forth in the Sublease any option 
including, without limitation, any renewal or extension option or right of first refusal, the 
Sublandlord shall notify the Lender and the Lender shall be authorized, at its option, to exercise 
any option or right as attorney-in-fact for the Subtenant within sixty (60) days of receipt of such 
notice and the Sublandlord shall recognize said exercise of any option or right by the Lender. 

11.2 Any claim by the Sublandlord against the Lender under the Sublease or any new 
lease or direct lease "viih Ground Landlord shall be satisfied solely out of the intcrC:1l of the 
Lender in the Sublease Premises, awl the Sublandlord sh:lIl !lot scck'~covecy against or out of 
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any other assets of the Lender. Notwithstanding the foregoing, this Section 11.2 relates only to 
Sublulldlord in its capacity as sublandlord of the Sublease Premises and this Section 11.2 shall 
not be construed to limit any other liability Lender may have. if any, to Sublandlord. 

11.3 The benefits and burdens of this Sublease shall inure to and bind the successors 
and assigns of the respective parties hereto and any and all future Lenders. It is the express 
intention of the parties hereto that each and every Lender (a) may rely on the provisions of this 
Sublease in making any loan to Subtenant and (b) shall have and enjoy the same benefits, rights 
and protections as are afforded to Lender hereunder AS IF such Lender had been named a party 
to this Sublease; the foregoing provisions shall be effective and self-operative without the 
execution of any further instruments on the part of any of the parties hereto immediatel y upon 
the recordation of any leasehold deed of trust on the Sublease Premises. The Sub landlord shall 
execute such additional instruments, in recordable form, as any Lender may deem necessary or 
desirable in order to confiml the provisions or benefits of this Sublease. 

11.4 The provisions of this Section II shall survive the tennination, rejection or 
disaffirmance of the Sublease and shall continue in full force and effect thereafter, and from the 
effective date of such termination. rejection or disaffirmance of the Sublease to the date of 
execution and delivery of a new sublease in accordance with the provisions of Section I1.l(g) 
above. the Lender may use and enjoy the leasehold estate created by the Sublease without 
hindrance by the Sublandlord; provided. however, that if the Lender either (a) faiis to request 
that the Sub landlord execute and deliver a new sublease of the Sublease Premises in accordance 
with the provisions of Section 11.1 (g). or (b) requests that the Sublandlord execute and deliver a 
new sublease of the Sublease Premises and subsequently fails to execute such new lease and 
deliver the same to the Subiandlord in a timely manner, then the Lender shall pay rent to the 
Sublandlord at the rate that would have been applicable under such a new sublease of the 
Premises for the period of Lender's use and enjoyment of the leasehold estate created by the 
Sublease. The aforesaid agreement of the Sublandlord to enter into a new sublease with the 
Lender shall be deemed a separate agreement between the Sublandlord and the Lender. separate 
and apart from the Sublease (as well as a part of the Sublease), and shall be unaffected by the 
rejection or disaffinnance of the Sublease in any bankmptcy proceeding by any party. 

11.5 The provisions of this Section 11 are for the benefit 0[' the Lender and may be 
relied upon and shall be enforceable by the Lender as if the Lender were a party to the Subk~se. 

11.6 This Sublease may not be amended or modified without the prior written consent 
of Lender. This Sublease may not be terminated without the prior written consent of Lender. 

II.7 Sublamltord and Subtenant agree to deliver to Lender within fifteen (15) days 
after written request by Lender, an estoppel certificate from Ground Landlord, Sublandlord and 
Subtenant setting forth (a) the name of the tenant under the Ground Lease and Sublease, as 
applicable: (b) that the Ground Lease and Sublease have not been modified or, if it has been 
modified, the date of each modification (together with copies of each such modification); (c) the 
rent payable under the Ground Lease and the Sublease; (d) the date to which all rental charges 
have been paid by Subtenant under the Sublease; (e) whether there are any alleged defaults of 
Sublandlot'd or Subtenant under the Ground L',l<;C and Sublease and, if thcr,~ :1 description of 
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the nature of such defaults in reasonable detail: and ([) such other matters as Lender may 
reasonabl y request. 

12. Time. 

Time is of the essence of this Sublease. 

13 . Notices. 

All notices under this Sublease shall be in writing as follows: 

If to Sub landlord: 	 Haven for Hope of Bexar County 
2330 N. Loop 1604 West 
San Antonio. Texas 78248 
Attention: Executive Director 

If to Ground Landlord: 	 City of San Antonio 
Director, Department of Community Initiatives 
Plaza de Armas, Suite 2lO 
San Antonio, Texas 78205 

If to Subtenant: 	 Haven Support, Inc. 
2330 N. Loop 1604 West 
San Antonio, Texas 78248 
Attention: Executive Director 

If to Initial Lenders: 	 Wachovia Community Development Enterprises 
IV, LLC 
c/o Wells Fargo Bank 
Community Lending and Investment 
401 B Street, Suite 304-A 
San Diego, CA 92lO1 
Attention: Lee Winslet 

NNMF Sub-CDE IX, LI.C 
c/o National New Markets Fund, LLC 
11150 West Olympic Blvd., Suite 9lO 
Los Angeles. CA 90064 
Attention: Laura Bauer, Controller 

or such addresses as may hereafter be designated by either party in writing. Any such notices 
shall be sent in accordance with the Ground Lease. 

14. General Provisions 

14.1 Entil:eAgreement. This Sublease contains all of the agreements of the parties, 
and there are no verbal or other i1:'recments which molliey or affect this Sublease. This Sublease 
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supersedes any and all prior agreements made or executed by or on behalf of the parties hereto 
regarding the Sublease Premises and sets forth obligations concerning the Sublease Premises. 

14.2 Nonwaiver of performance. Unless otherwise specifically provided for in this 
Sublease. a waiver by any party of a breach of any of the terms, conditions, covenants, or 
guarantees of this Sublease shall not be construed or held to be a waiver of any succeeding or 
preceding breach of the same or other term, condition. covenant or guarantee herein contained. 
Further, any failure of any party to insist in anyone or more cases upon the strict performance of 
any of the covenants of this Sublease, or to exercise any option herein contained, shall in no 
event be construed as a waiver or relinquishment for the future of such covenant or option. In 
fact, no waiver. change, modification or discharge by any party hereto of any provision of this 
Sublease shall be deemed to have been made or shall be effective unless expressed in writing and 
signed by the party to be charged. In the case of Ground Landlord, such changes must be 
approved by its City Council by Ordinance duly adopted. No act or omission by a party shall in 
any manner impair or prejudice any right, power, privilege, or remedy available to that party 
hereunder of by law or in equity, such rights. powers, privileges, or remedies to be always 
specifically preserved hereby. 

14.3 Terms and Headings. The words "Ground Landlord". "Sublandlord" and 
"Subtenant" include the plural as well as the singular, and words used in any gender include all 
genders. The titles to sections of this Sublease are not a part of this Sublease and shall have no 
effect upon the construction or interpretation of any part hereof. Capitalized terms used in this 
Sublease without definition which are defined in the Ground Lease shall have the same meanings 
given to such terms in the Ground Lease. 

14.4 Successors and Assigns. All of the covenants, agreements. terms and conditions 
contained in this Sublease shall inure to and be binding upon Sublandlord and Subtenant and 
their respective successors and assigns. 

14.5 Brokers. Subtenant represents and warrants to Ground Landlord and Sublandlord 
that it has not engaged any broker, finder or other person who would be entitled to any 
commission or fees with respect to the negotiation, execution or delivery of this Sublease and 
shall indemnify, defend and hold harmless Sublandlord and Grounu Landlord against any loss. 
cost, liability or expense incurred by Sublandlord or Ground Landlord as a result of any claim 
asserted by any such broker, finder or other person on the basis of any arrangements or 
agreements made or asserted to have been made by or on behalf of Subtenant. Sublandlord 
represents and warrants to Subtenant that it has nor engaged any broker. finder or other person 
who would be entitled to any commission or fees, with respect to the negotiation, execution or 
delivery of this Sublease and shall indemnify, defend and hold harmless Subtenant against any 
loss, cost, liability or expense incurred by Subtenant as a result of any claim asserted by any such 
broker, finder or other person on the basis of any arrangements or agreements made or alleged to 
have been made by or on behalf of Sublandlord. 

14.6 Seyerability. Any provision of this Sublease which shall prove to be invalid, void 
or illegal shall in no way affect, impair or invalidate any other provision hereof. and the 
remaining provisions hereof shall nevertheless remain in full force amI cITe"i" 
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14.7 Force Majeure. Except as may be otherwise specifically provided herein, time 
periods for either party's performance under any provisions of this Sublease not involving the 
payment of money or rent shall be extended for periods of time during which said party's 
performance is prevented due to circumstances beyond the party's control, including, without 
limitation. strikes, embargoes, governmental regulations, acts of God, war or other strife. 

14.8 Examination of Lea'>e. Submission of this instrument for examination or 
signature by Subtenant does not constitute a reservation of or option to lease, and it is not 
effective as a lease or otherwise unless and until (a) the execution by and delivery to both 
Sub landlord and Subtenant, and (b) the Ground Landlord consents hereto as provided above. 

14.9 Recording. Subtenant may record this Sublease or any memorandum hereof in 
the real estate records of the state and county where the Sublease Premises is located. 

14.10 Applicable Laws. This Sublease shall be governed by and construed pursuant to 
the laws of the state provided in the Ground Lease. 

14.11 Survival of Obligations. All provisions of this Sublease which require the 
payment of money or the delivery of property after the termination of this Sublease or require 
Subtenant to indemnify. defend or hold Sublandlord and/or Ground Landlord harmless or require 
Sub landlord to indemnify, defend or hold Subtenant harmless shall survive the termination of 
this Sublease. 

14.12 Appendices and Riders. The following appendices and riders are attached hereto 
and by this reference made a part of this Sublease: 

EXHIBIT A Ground Lease 

EXHIBIT B Sublease Premises - Legal Description 

[Remainder (?f this page is intentional(r left blank; Signature pages tofollow] 
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IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the date 
first above written. 

SUBLANDLORD: 

HA VEN FOR HOPE OF BEXAR COUNTY, a 
Texa..<; non-profit corporation 

Name: Steve Oswald 
Title: CFO and VP of Sustainability 

STATEOF ____ ) 

) 5S. 

COUNTY OF ____ ) 

On the day of • 2009, before me, the undersigned Notary Public, 
personally appeared Steve Oswald, personally known to me to be the person whose name is 
subscribed to the foregoing instrument and personally known to me to be the CFO and VP of 
Sustainability of Haven for Hope of Bexar County. a Texas non-profit corporation, and 
acknowledged that the same was the act and deed of the Company and that he executed the same 
as the act of the Company. 

WITNESS my hand and official seal. 

[SEAL] 

Notary Public 


My Commission Expires: 


(Signature Page to Sublease Agreement) 



SUBTENANT: 

HAYEN SUPPORT, INC, a Texas non-profit 
corporation 

By: 
Name: Steve Oswald 
Title: V ice Chairman and Treasurer 

STATEOF ____ 
) ss. 

COUNTYOF ____ ) 

On the day of , 1009. before me, the undersigned Notary Public, 
personally appeared Steve Oswald, personally known to me to be the person whose name is 
subscribed to the foregoing instrument and personally known to me to be the Vice Chairman and 
Treasurer of Haven Support. Inc .. a Texas non-profit corporation. and acknowledged that the 
same was the act and deed of the Company and that he executed the same as the act of the 
Company. 

WITNESS my hand and official seal. 

ISEALI 

Notary 


My Commission Expires: 


(Signature Page to Sublease Agreement) 



EXHIBIT A 


GROUND LEASE 


A-I 




LEASE AGREEMENT 


Dated , 2008 


BETWEEN 


THE CITY OF SAN ANTONIO, A TEXAS MUNICIPAL CORPORATION, 

As Lessor 


and 


THE HAVEN FOR HOPE OF BEXAR COUNTY. A TEXAS NON-PROFIT 

CORPORATION 


As Lessee 


For a human services campus to include a homeless transformational facility 

also known as the "Haven for Hope", 


located in the City of San Antonio, Bexar County, Texas 




STATE OF TEXAS 	 § 

§ 


COUNTY OF BEXAR 	 § 

This LEASE (this "Lease") is hereby made and entered into on this the _ day of 
March, 2008, by and between the City of San Antonio, a Texas municipal corporation and a 
home rule municipality (hereinafter referred to as "LESSOR" or "City") acting by and through 
its City Manager or authorized designee pursuant to City of San Antonio Ordinance No. 
__.__' passed and approved on March 6, 2008 and effective on , 2008 (the 
"Effective Date"), and the Haven for Hope of Bexar County, a Texas non-profit corporation 
(hereinafter referred to as "LESSEE") acting by and through its Board chair, hereto duly 
authorized. 

WIT N E SSE T II: 

WHEREAS, LESSOR is the fee simple owner of certain real property, generally 
bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on the south, 
and Union Pacific Railroad on the west, in the City of San .t\ntonio, Bexar County, Texas, and 
more specifically described in Exhibit "A" (as the same may be supplemented or changed by the 
Subsequent Survey, as defined below), which is attached hereto and incorporated herein by 
reference for all purposes as if copied at iength, and all improvements currently located thereon 
(the "Premises"); and 

WHEREAS, the LESSOR and LESSEE have expressly indicated their mutual desire to 
enter into this long-tenn lease on the Premises for LESSEE to: (i) develop new improvements 
and modify existing improvements thereon, as necessary, at LESSEE's sole cost and expense 
according to the site plan previously approved by the City of San Antonio in Ordinance No. 
2007-09-06-0952; (ii) manage; and (iii) operate a comprehensive human services campus for the 
homeless (the "Campus"); and 

WHEREAS, the purpose of the Campus setting is to trcat the root causes of 
homdessness and address the housing, workforce lraining, medical, mental health, and substance 
abuse needs of the homeless population by providing hUmfu'1C and therapeutic services fu'1d 
connecting individuals H!1d families to services appropriate to their needs; and 

WHEREAS, the LESSEE is undertaking a fund raising and planning effort to raise the 
money necessary for the development and construction of the Campus on the Premises and to 
thereafter maintain, operate and manage the Campus; and 

WHEREAS, the LESSOR intends to contract with L'1e LESSEE for the management and 
operation of the Campus (the management and operation of the Campus is hereinafter referred to 
as the "Project"); and 

WHEREAS, it is proposed that the Project be conducted on a collaborative basis among 
a number of experienced and ;;pccialized providers of services under the management and 



leadership of LESSEE as the general operator; and 

WHEREAS, LESSOR and LESSEE desire to enter into this Lease for the purposes of 
delineating the respective obligations and duties of each Party in connection with the 
development and construction on, and use of, the Premises, for the Campus; and 

WHEREAS, this lease win be executed contemporaneously with a Severance and Bill of 
Sale between the parties and is the lease referenced within that Severance and Bill of Sale; and 

NOW THEI{EFORE: 

Tn consideration of the mutual covenants and provisions contained herein, and other goad 
and valuable consideration, the receipt and sufficiency af which are hereby acknowledged, the 
parties hereto severally and collectively agree, and by the execution hereof are bound, to the 
mutual obligations herein contained and to the performance and accomplish.."llent of the tasks 
heremafter described. 

ARTICLE 1 

DEFINITIONS 

As used in this Lease, the following terms (in addition to the terms defined elsewhere 
herein), shall have the respective meanings indicated below when used herein with initial capital 
letters, unless the context requires otherwise: 

"Business Days" shall mean Monday through Friday, excluding LESSOR's established 
holidays. All references in this Lease to a "day" or "date" shall be to a calendar day unless 
specifically referred to as a "Business Day." 

';Event of Default" shall have the mefuling ascribed ta it in Section 16.1. 

"Force Majeure" shall mean any delay due to strikes, lockouts, or other labor or civil 
disturbance, future order of any government,' governmental act or failure of government to act 
(other than denial of, or failure to grant, regulatory approval andlor license due to incomplete 
application. infolmation, or inadequate or substandard performance on the part' of the party 
requesting approval or license), court ar regulatory body claiming jurisdiction, act of public 
enemy, war, riot, sabotage, blockade, embargo, act of God, and unusualiy :ldverse weather 
conditions. If a party is delayed, hindered or prevented from the performance of any obligation 
hereunder by reason of an event of Force Majeure (and such party shaH not otherwise be in 
default of its obligations hereunder) ihe time for performance of the obligation shall be extended 
for a reasona1:>le time period to compensate for the delay. 

"Governmental Authority" shall mean the federal govern..'TIent of the United States of 
AJnerica, the State of Texas, County of Bexar, City of San Antonio, and any other governmental 
body, subdivision, agency, authority now or hereafter in existence that has jurisdiction over the 
Premises, or any use or activity v/ith respect to the Premises. 



"LegaJ Requirements" shall mean all orders, injunctions, writs, statutes, rulings, rules, 
regulations, requirements, penuits, certificates or ordinances of any Governmental Authority 
applicable to (and as enforced from time to time with respect to) the Premises, the improvements 
thereon, or the parties to this Lease. 

"Person" shall mean an individual, a corporation, a limited partnership, a limited liability 
company, a partnership, a joint stock association, a trust, or any other legal entity. 

"Subsequent Survey" shall have the meaning ascribed to it in Section 2.3 and shall mean 
a metes and bounds description sufficient to delete the survey exception from the title policy to 
be obtained by LESSEE. 

"Taking" shall mean the taking of all or any portion of the Premises by or on behalf of 
any Governmental Authority or any other Person pursuant to its power of eminent domain, 
condemnation or similar right. 

ARTICLE 2 

DESCRIPTION OF PREMISES; TITLE 

Section 2.1 Premises. LESSOR, for a..'1d in consideration of the rents, covenants, and 
agreements hereinafter mentioned, reserved and contained, to be paid, kept, and pe::formed by 
LESSEE, does hereby demise, rent and lease unto LESSEE, and LESSEE hereby agrees to lease 
and take from LESSOR upon the terms and conditions hereinafter set forth, the Premises, 
together with all rights and interests appurtenant thereto, subject to (1) the tenus, covenants and 
agreements contained herein, (ii) all matters of public record or which LESSEE is otherwise 
aware to the extent such matters affect the Premises or any portion thereof and (iii) the public 
right of way to streets that have not been closed, vacated or abandoned, notwithstanding the 
boundary of the Premises delineated on the attached Exhibit "A.". 

Section 2.2 No Easement for Light and Air. No easement for light or air is included 
in the Premises. 

Section 2.3 Delivery of Title Commitment and Surve\'. LESSEE, at its expense, 
may obtain and deliver to LESSOR within 1WO (2) weeks after the Effective Date, a current, 
effective cOmmiL"Ilent for title j'lsuranct: (the "Title Commitment") issued by bciependence 
Title Company (the "Title Company"), naming LESSEE as the proposed insured, and 
accompanied by true, complete, and legible copies of all documents referred to in the Title 
Commitment; and (ii) a current (dated within two (2) weeks after the Effective Date) ron-the­
ground survey prepared in accordance with the Texas Surveyors Association Standards and 
Specifications for a Category lA, Condition n survey (including field notes)] of the Premises 
(the "Subsequent Survey") made by a duly licensed surveyor acceptable to LESSEE and using a 
certification reasonably acceptable to LESSEE. 

Section 2.4 Title Review and Cure. LESSEE s11all notify LESSOR in writing (the 
"Title Notice") within two \-veeks :lflcr last to be recei,,'ed by LESSEE of the Title 



Commitment, including all documents referred to in the Title Commitment, and the Subsequent 
Survey, which exceptions to title (including su:-vey matters), if any, will not be accepted by 
LESSEE (the "Title Review Period"). If LESSEE fails to notify LESSOR in writing of its 
disapproval of any exceptions to title prior to the expiration of the Title Review Period, LESSEE 
shall be deemed to have approved the condition of title (including survey matters) to the 
Premises as then reflected in the Title Commitment and on the Subsequent Survey. LESSOR 
shall notify LESSEE in writing within five (5) business days after its receipt of the Title Notice, 
indicating which objections to title (and survey) LESSOR will cure (the "Cure Nonce"). If 
LESSOR fails to timely deliver the Cure Notice to LESSEE, LESSOR shall be deemed to have 
elected not to cure any of the objections specified in the Title Notice. LESSEE shall have until 
ten (l0) days after delivery of the Cure Notice or the date by which LESSOR has been deemed to 
have elected not to cure any of the title objections to provide LESSOR with written notice 
indicating that either (A) LESSEE waives the objections that LESSOR has not agreed to cure 
(whereby such exceptions shall be deemed Permitted Exceptions (as hereinafter defined)); or 
(B) LESSEE elects to terminate this Lease in which event neither party hereto shall have any 
further obligations hereunder. If LESSOR does not receive such a notice from LESSEE then 
LESSEE shall be deemed to have elected option (A) above. LESSOR agrees to remove any 
exceptions or encumbrances to title which are created by, under or through LESSOR after the date 
ofthis Lease and which are not pennitted by the terms of this Lease. As used in this Lease, the term 
«Permitted Exceptions" shall mean: 

(i) 	 those matters that either are not objected to in writing within the time 
period provided in Sections and 2.4, or if objected to in writing by 
LESSEE, are those which LESSOR has elected not to remove or cure. and 
subject to which LESSEE has elected or is deemed to have elected to 
accept the Lease of the Premises; 

(ii) 	 the lien of all ad valorem reai estate taxes and assessments not yet due and 
payable as of the Effective Date; 

(iii) 	 local, state lL'1d federal laws, ordinances or governmental regulations, 
including but not limited to, building and zoning laws, ordinances and 
regulations, now or hereafter in effect relating to the Premises; and 

. (iv) 	 the standard pre-printed exceptions to title customarily excepted by title 
companies in similru- transactions. 

Section 2.5 Delivery of Title Policy. LESSEE shall have the right to obtain, at 
LESSEE's expense: a Texas standard Leasehoid Policy of Title Insurance ("Title Policy") 
issued the Title Company, insuring LESSEE as lessee of a valid leasehold interest in the 
Premises, free and clear of all liens, claims, easements and encumbrances whatsoever, subject 
only to the Permitted Exceptions. LESSOR shall execute an affidavit satisfactory to LESSEE 
and to the Title Company in order for the Title Company to deiete its standard printed exception 
as to parties in possession, unrecorded liens, and similar matters. 
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Section 2.6 Third Parties In Possession. To the extent any portion of the Premises 
is, as of the Effective Date, being used, occupied or othervl'ise possessed by third parties, 
LESSOR agrees to clear such parties and their property from the Premises within ninety (90) 
days of the Effective Date. If all such third parties have not been cleared by such time and 
LESSEE suffers or has suffered damages as a result of such use, occupation or possession, 
LESSOR shall make LESSEE whole for any such rea<;onable damages suffered by LESSEE as a 
result of such use, occupation or possession. 

ARTICLE 3 

TERM 

Section 3.1 Term. Unless sooner terminated as herein provided, this Lease shall be 
and continue in full force and effect for the following consecutive terms (all terms hereunder 
referred to coilectively as the "Term"); 

a. 	 A term during which the Campus will be built-out (the "Build-out") commencing 
on the Effective Date and ending on June 30, 2009 (the "Build-out Completion 
Date"). 

b. 	 An operating tenn (the "Operating Term") commencing on October 1,2008 and 
ending at midnight on March 5, 2048. 

c, 	 Two (2) successive renewal terms ("Renewal Terms") of ten (10) years each, 
each Renewal Term being s'.lbject to the approval of the City Council of 
LESSOR. LESSEE shall provide LESSOR written notice of its desire to renew 
no later than six (6) months prior to the end of a given tenn. If such notice is not 
timely provided, LESSEE shall be deemed to have waived its right to all Renewal 
Terms then remaining. Such notice shall include a copy of this Lease, together 
with a.iY amendments thereto. 

Section 3.2 Continued Fundraising. If the required level of funding and/or financing 
to substantially complete construction of t~e Campus ("Adequate FUllding") has not been 
achieved by March 1, 2009, then LESSOR may, in its discretion: 0) agree to extend the time for 
fundraising for the development and construction of the Campus du.ring t..~e initial Operating 
TCIT.1. or require redesign oEthe Campus to fit wiihin the avnilablc funding. Notwithstanding 
the pre:::eding, in the event that Adequate Funding has not been obtained by March 1,2009, and 
the parties are unable to come to agreement 0:1 an extension time or redesign, then LESSOR 
shall have the right to terminate this Lease and neither party shall have any further obligations 0:­

liabilities to the other party under this Lease. LESSOR 3....'1d LESSEE shall execute a writing 
commemorating the date upon which the completion of the constructbr. of the Campus occurs, 
which documentation shall be in a foml suitable for recording in the real propeny records of 
Bexar County, Texas. . 

ARTICLE 4 



RENT AND UTILITY BILLS 

Section 4.1 Annual Rent. Beginning on the Effective Date and continuing thereafter 
throughout the Tenn of this Lease, LESSEE agrees to pay to LESSOR at the address of LESSOR 
as stated in this Lease, without prior notice or demand, deduction or set off, an annual base rental 
of ONE DOLLAR ($1.00) (the "Annual Rent") payable in advance on the Effective Date and on 
the anniversary of the Effective Date for each year thereafter at the address set forth for notice to 
the LESSOR in Article 21 or at such place as LESSOR may from time to time direct. 

Section 4.2 Additional Expenses. All amounts required to be paid by LESSEE under 
the tenns of this Lease other than Annual Rent, including but not limited to Impositions and 
Utilities (as defined below), are collectively referred to as "Additional Expenses." AnTIual Rent 
and Additional Expenses are collectively referred to as <'Rent." 

a. Impositions. The term "Impositions" shall mean all ad valorem taxes 
and any use, sales, and occupancy taxes that during the Term shall be assessed, 
levied, or imposed by any· Governmental Authority upon the Premises, the 
Campus, or the Project or any part thereof during the Tenn, except as provided in 
Section 7.1 herein. LESSEE will payor cause to be paid prior to delinquency, as 
Additional Expenses, any and all Impositions. Impositions th.at are payable by 
LESSEE for the tax year in which this Lease commences as well as during the tax 
year in which the Tenn ends shall be apportioned so that LESSEE shall pay its 
proportionate share of the Impositions payable for such periods of time and 
LESSOR shall pay its proportionate share (if and to the extent LESSOR is not 
exempt under applicable Legal Requirements); provided, however, such 
Impositions shall not be prorated, and LESSEE shall be responsible for the full 
extent thereof~ notwithstanding the tennination of their Lease if LESSOR would 
not have been responsible for such Impositions had LESSOR not entered into this 
Lease. Where any Imposition that LESSEE is obligated to pay may be paid 
pursuant to law in installments, LESSEE may pay such Imposition in installments 
prior to delinquency. LESSEE may, at its sale cost and expense, contest the 
validity or amount of any Imposition for which it is responsible, in which event 
the payment thereof may he deferred during the pendency of such contest, if 
diligently prosecuted. Additionally, LESSEE rnay apply for, and thereby avail 
itself of, any credits, discounts, exceptions or Gxemptions from Impositions that 
may be legally available to LESSEE (i) by vdue of its status as it tdX exempt non­
profit corporation; (ii) by virtue of the services offered by LESSEE at the human 
services campus; (iii) because the purpose for which it is organized affords 
LESSEE such benefit; or (iv) if the same may be transferred to LESSEE by virtue 
of its contractual relationship with a Governmental Authority. Nothing herein 
contained, however, shall be construed to allow any Imposition to remain unpaid 
for such length of time as would permit the Premises, the Campus or the Project 
or any pa.rt thereof, to become the subject of a tax lien imposed by any 
Governmental Authority, or to be sold or seized by any Governmental Authority 
for the nonpayment of the same. Notwithstanding anything herein to the contrary, 
LESSEE will take no action with any Governmental Authority respect to any 
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Imposition without first securing the written consent of LESSOR, and LESSOR 
may, in LESSOR's sole discretion and without notice to or the consent of 
LESSEE, payor otherwise satisfy any Imposition if, in LESSOR's reasonable 
discretion, the continued failure to payor otherwise satisfy such Imposition is 
likely to result in seizure or forfeitu:-e of the Premises, the Campus or the Project 
or the imposition of a lien upon the Premises, the Campus or the Project and in 
the event LESSOR takes such action, LESSEE shall immediately reimburse 
LESSOR for all costs incurred by LESSOR in connection therewith. LESSEE 
will indemnify, defend and hold LESSOR harmless from and against any and all 
losses, costs and expenses, including reasonable attorneys' fees, as the result of 
the Impositions. 

b. Utilities and Services. LESSEE shall contract with service providers for 
the provision of utilities and othe;: services for the Premjses, Campus, or Project 
including, but not limited to electricity, air conditioning, power, telephone, water, 
sewer, gas, fuel, light, heat, communication services, garbage collection services 
or other sanitary services rendered to the Premises, Campus, or Project or used by 
LESSEE in connection therewith. LESSEE shall be solely responsible for the 
payment of all costs of such utilities and other services and shall remit such 
payments directly to the service providers. However, LESSEE may apply for, 
and thereby avail itself of, any credits, discounts, exceptions or exemptions from 
the payment of utilities that may be legally transferred to LESSEE by virtue of irs 
contractual relationship with a Govem..rnental Authority. 

ARTICLE 5 

CONDITION OF PREMISES AKD CONSTRUCTION 

Section 5.1 Acceptance of Premises. LESSEE accepts the Premises in its "AS IS ­
WHERE IS" condition, with all faulis, on the Effective Date of the Term hereof. LESSEE 
agrees that LESSEE has had a full, adequate a'1d fair opportunity to inspect the Premises and has 
done so to its satisfaction. LESSOR has not made and LESSEE has relied on no representations 
and wan-anties, whether express or implied or arising by operation of law, as to the condition of 
the Premises, or its fitness for a particular purpOSt: or suitability for LESSEE's nsc. LESSEE 
agrees that LESSOR is leasing to LESSEE all of LESSOR's right, title and interest to the 
!)remises without warranty oftitlc. LESSEE shall make all necessary repairs, improvements, and 
modifications to the Premises as are required to construct a human services campus to inciude a 
homeless transformational facility without a.'1y cost or expense to the LESSOR, unless jointly 
agreed to by both parties, subject to the provisions and requirements hereinafter set forth. 

Section 5.2 LESSEE's Entry Prior to Construction. Prior to the commencement of 
construction, LESSEE may enter upon the Premises to: (i) inspect the Premises, (ij) prepare 
development and building plans and specifications, (iii) obtain all necessa:-y permits, (iv) 
perform any and all engineering or other feasibility studies or tests (including, wiLitout limitation, 
soil studies or similar tests) which LESSEE deems necessary or desirable. LESSEE agrees to 
indemnify, defend and hold LESSOR harmless from and ag?l!lc:t ,my and all losses, costs, 



expenses, claims, demands and causes of action of whatsoever nature arising out of or in 
connection with s!lch entry and the acts, omissions or negligence of LESSEE or any of its 
o11icers, agents, employees or contractors, including, without limitation, all mechanics', 
surveyors', engineers' and materialmen's liens or claims of liens. Further, LESSEE agrees to 
provide LESSOR, within fifteen (15) Business Days after LESSEE's receipt thereof, with copies 
of all sll..'"'Veys and all title commitments, searches or abstracts obtained by LESSEE. 

Section 5.3 Construction Plans. For t..~e purposes of clarification, the review and 
approval by LESSOR of construction plans or changes thereto set forth in Sections 5.3, 5.4 and 
5.8 shall mean the LESSOR in its capacity as landlord and not the LESSOR in its capacity as a 
governmental authority charged with enforcement of City Code provisions relating to building 
and other industry standards for development and construction. Consequently, when and where 
the LESSEE is obligated to submit plans for approval to "LESSOR," LESSEE shall submit said 
plans to the Director of the Department of Community Initiatives, or his designee, acting on 
behalf of the LESSOR as landlord. Separate and apart from the review and approval processes 
set forth in this Article, LESSEE shall continue to comply with all procedures established for 
obtaining the approval of design, construction or development plans by ~'1e LESSOR in its 
capacity as a governmental authority charged with enforcement of City Code provisions relating 
to building and other industry standards for development and construction. Prior to any 
commencement of construction on the Premises by or for LESSEE, LESSEE shall cause to be 
prepared by a qualified architect and/or engineer licensed to do business in the State of Texas, 
and submit to LESSOR dctailed plans and specifications for the Campus (the "Campus Plans"), 
which Campus PlaTls shall include, without limitation; plans, schematic drawings and site 
elevations for the Campus, together with any demolition, destruction andlor site preparation for 
the Campus, as well as provisions for landscaping, grading, drainage, signage, parking, and 
construction safety plans that are necessary for the C!L'11pus. The Campus Plans shall show in 
reasonable detail (i) all proposed buildings, structures, fixtures, signage, equipment and other 
improvements to be constructed as part of the Campus, and (ii) all uses to be made of each lot or 
area of the Premises. The Campus Plans will include without limitation, plans for residential 
housing for men, women and families. trfu'1sformational facilities, food service, outdoor sleeping, 
medical facilities, dental facilities, administration and intake, storage, parking, animal care and a 
security site. LESSEE shall also submit to LESSOR detailed plans and specifications for each 
indi vidual improvement or structure to be constructed or erected on a lot or in an area on the 
Campus (the "Structure Plans"), which shall include, without limitation, schematic drawings 
fwd site elevations, and all proposed fixtures, signage, and equipment for the particular 
improvement or :;tructure in question. In lieu of Campus Plans andlor Structure Plans, LESSEE 
may submit general conceptl.l.al site plans ("(;eneral Conceptual Site Plans") to LESSOR 
accompanied by a request that they be considered in lieu of the Campus Plans and/or the 
Structure Plans. LESSOR may accept for consideration the General Conceptual Site Plans in 
lieu of the Campus Plans andlor the Structure Plans by indicating receipt and acceptance as a 
satisfactory substitute in writing. 

Section 5.4 Plan Approval. If LESSOR, in its capaci!:y as landlord, acting by and 
through its Director of Community Initiatives Department, or his designee, disapproves of the 
Campus Plans, the Structure Plans, or tbe General Conceptual Site Plans, as t..~e case may be, 
LESSOR shall givo::: LESSEE notice thereof of i11e plans in question within five Business 
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Days after receipt by the Director of the Community Initiatives Department, or his designee, 
describing specifically all items which fail to meet LESSOR's approval. LESSOR and LESSEE 
shall work together to resolve all objections and, upon resolutio~LESSEE shall have the 
proposed plans modified as necessary for resubmission to LESSOR. If LESSOR fails to give 
LESSEE notice of its disapproval within five (5) Business Days, the Proposed Campus Plans, 
the Proposed Structure Plans, or the General Conceptual Site Plans, as the case may be, shall be 
deemed approved by LESSOR. LESSEE shall continue to comply with all procedures 
established for obtaining the approval of design, construction or development plans by the 
LESSOR in its capacity as a governmental authority charged with enforcement of City Code 
provisions relating to building and other industry standards for development and construction. 
LESSOR's failure to notify LESSEE in its capacity as a landlord of its disapproval shall not 
constitute a representation that the Campus Plans, the Structure Plans or the General Conceptual 
Site Plans comply with any Legal Requirements, safety standards or industry standards, and 
LESSOR shall have no liability as a result of its approval or disapproval of the final plans in 
question. 

Section 5.5 Construction of Campus. Commencing promptly upon the Effective 
Date and continuing diligently thereafter until Build-out Completion Date (subject only to delays 
occasioned by Force Majeure not due to LESSOR), LESSEE shall construct or cause to be 
constructed the Campus on the Premises, in accordance with the Campus Plans, the Structure 
Plans, or the General Conceptual Site Plans, as the case may be, and all Legal Requirements; and 
provided that construction shall be m~de in a good and workmanlike manner and shall be at 
LESSEE's sole cost and expense. The Parties agree that du...-ing the CO:1struction: 

a. LESSEE shall procure, and LESSOR will, if requested by LESSEE, 
cooperate with LESSEE in procuring, any and all approvals of Governmental 
Authorities, and all zoning changes, building permits, certificates of occupancy 
and other licenses and permits that may be required in connection with the 
construction of the Campus. LESSEE shall pay any fees associated with such 
licenses and permits. LESSEE shall f..lrnish copies of all such licenses and 
permits to LESSOR prior to the commencement of any work. Without limiting 
t.~e foregoing, LESSOR agrees that upon the request of LESSEE, LESSOR will 
join in applications for licenses and permits where the signature of LESSOR is 
required by appJ.icable laws, regulatiolls, or ordinances as the fee simple owner of 

Premises. 

b. LESSEE shall give ,"vritten notice to LESSOR not less than five (5) 
Business Days prior to the commencement of any construction, alteration or 
repairs on the Premises in order that LESSOR may, but shall not be obligated to 
post notices of non-responsibi~ity, and LESSEE agrees that such notices may 
remain posted until the acceptance of such work. 

c. LESSOR shall not be required to remove any trees or landscaping, 
. perform 	any site grading, or undertake any other site preparation. LESSOR 

approves of the destruction of any existing improvements on the Premises by 
LESSEE as part of the conSffilction of the Campus and the Project, provided such 
destruction is in acco:rdance with the approved Campus Structure Plans, or 
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General Conceptual Site Plans, as the case may be, and conducted in accordance 
with all applicable laws. 

d. LESSEE shall have no right:, authority, or power to bind the Premises, 
LESSOR or LESSOR's interest under this Lease and in and to the Premises 
("LESSOR's Interest") for any claim for labor or material or for any other 
charge or expense incurred in the construction of the Campus and the Project or 
any change, alteration, or addition thereto, or any replacement or substitution 
therefore, nor to render LESSOR's Interest subject to any lien or right of lien for 
any labor or material or other charge or expense incurred in connection therewith 
without specific written approval of LESSOR. Notice is hereby given that the 
LESSOR shall not be liable for any labor or materials furnished, or to be 
furnished, to LESSEE and that no mechanics' liens or other liens for any such 
labor or materials shall attach to or affect the reversionary or other estate or 
interest of LESSOR in and to the Premises. If any involuntary liens for labor and 
materials supplied or claimed to have been supplied to the Premises shall be filed 
in connection with the work, LESSEE shall defend~ indemnifY and hold LESSOR 
free and harmless from any costs or expenses or liability for labor or materials 
supplied for such work and shall promptly payor bond such liens to LESSOR's 
satisfaction or otherwise obtain the release or discharge thereof in recordabJe fmm 
within thirty (30) days from receipt of notice of the filing thereof. 

e. LESSEE will not pledge, hypothecate or otherwise encumber LESSEE's 
interest under this Lease and in and to the Premises ("LESSEE's Interest"), 
LESSOR's Interest, the Premises or any pa.'i thereof with any restrictions or 
conditions, nor shaH LESSEE pledge as collateral or place a lien or mongage on 
the LESSOR's Interest, LESSEE's Interest, the Premises or any part thereof 
without the prior written consent of LESSOR which consent may be withheld in 
LESSOR's sole and absolute discretion. 

f. Except as specifically stated othernise herein, LESSEE shall comply with 
the provisions in Chapter 6 of the Code of the City of San Antonio, Texas 
(Building Code). Moreover, LESSEE shall comply with applicable statutes, 
ordinances, aIr L.oning and land use requirements as required by any 
Governmental /\.uthority applicable to the Premises and rules and reg11lations of 
such authorities with proper jurisdiction. LESSEE shall comply with all 
requirements associated with the demolition, partial demolition, renovation and 
modification of buildings on the Premises as facilities owned by a mlmiclpality. 
LESSEE shall further comply with all requirements of the Americans with 
Disabilities Act (Public Law 101-336 (July 26, 1990) and the Texas kchitectural 
Barriers Act (Article 9102, TEX. REv. CIv. ST. (1991)) applicable to the Premises 
and LESSEE's operation thereon, as amended or modified from time to time. 
LESSEE shall provide to LESSOR copies of all permits. certificates of occupancy 
and other documents related to the Premises in connection with any construction 
during the Build-out or thereafter. 



g. LESSEE agrees that buildings or other permanent improvements shall be 
constructed only on parcels of land zoned "C3-NA" S General Commercial, "Non 
Alcoholic Sales with a Specific Use Permit for a Human Services Campus, and a<; 

more specifically described in Exhibit "B," which is attached hereto and 
incorporated herein by reference for all purposes as if copied at length, unless 
construction on other parcels of land within thc boundaries of the Premises is 
approved in writing by LESSOR in its sole discretion. 

Section 5.6 Easements. LESSEE shall not, without LESSOR's prior written consent, 
gra..l1t any easements or other encumbra11ces on the Premises. 

Section 5.7 Design Meetings. LESSEE shall notify LESSOR of the date and time of 
scheduled design and development meetings associated with the Campus or the Project in 
advance of said scheduled meetings and shall invite LESSOR to attend said meetings. 

Section 5.8 Alterations and Additions to the Campus. LESSEE shall have the right, 
from time to time, to make non-structural and interior structural additions, alterations and 
changes to existing buildings on the Campus during and after construction of the Campus has 
been completed, provided that such additions, alterations and changes do not deviate materially 
from the approved Campus Plans or General Conceptual Site Plans, as the case may be, or have a 
materially detrimental effect on the operation of the Campus, and provided further that no 
uncured Event of Default then exists hereunder. Whenever LESSEE shall make alterations to 
external walls of, or expand, existing structures a..i'ter construction of the Campus, or shall 
construct new buildings or improvements upon unimproved real property, LESSEE shall obtain 
LESSOR's prior written consent and approval in accordance with the procedure set forth in 
Sections 5.3 and 5.4. 

Section 5.9 Removal and Ownership of Improvements. At the time of execution of 
this Lease, LESSOR is the owner of improvements currently located on the Premises. The 
parties agree that LESSOR shall convey to LESSEE certain improvements currently located on 
the Premises. A copy of the Severance and BilJ. of Sale is attached heretoas Exhibit '~D" and 
incorporated herein by reference all purposes as if copied at length. The parties agree that the 
conveyance of the improvernents to LESSEE is in consideration of the mutual covenants and 
provisions contained herein, and other good and valuable consideration, to include the 
accomplishment of the public pu,vose of providing for the welfare, health, and safety of San 
f\ntonio inl1abitams through the development, construction, management and operation of a 
homeless campus by the LESSEE. The conveyance is for only the duration of this Lease, and 
upon this Lease's expiration OI early termination, all buildings conveyed to LESSEE by 
LESSOR automatically revert to LESSOR. Until such time as the LESSOR shall execute t.1e 
Severance and Bill of Sale conveying t.1e improvements listed in Exhibit "D," the listed 
improvements shall be included within the propelty leased to LESSEE. LESSOR approves of 
the destn.:ction of any existing improvements on the Premises not listed in Exhibit "D" by 
LESSEE as part of the construction of the Campus and the Project, provided such destruction is 
in accordance with the Campus Plans, Structure Plans, or General Conceptual Site Plans 
approved by LESSOR and conducted in accordance with all applicable laws. LESSEE OwTIS all 
permanent improvements constructed by LESSEE on the Premises for the duration of this Lease 
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only. At the expiration or earlier termination of this Lease, all such improvements automatically 
become the property of LESSOR. If necesslLry, LESSEE shal; execute any and all documents to 
effectuate transfer back to LESSOR. LESSEE shall have no right to alter or remove any 
improvements, whether constructed by LESSEE or not, \vithout the approval of LESSOR. 
LESSOR may require LESSEE to remove or alter improvements made by LESSEE, in which 
case, LESSEE must completely repair any resulting damage at LESSEE's sole cost and expense. 
All such approved removals and restoration shall be accomplished in a good and workmanlike 
manner. LESSEE shall keep the Premises free of any mechanic's lien or encumbrance due to 
LESSEE's removal of the alterations, additions, or improvements. Title to all improvements that 
have not been removed or are of such a nature as cannot be removed without material damage to 
the Premises (including trade fixtures, furniture, equipment and other personal property) shall 
vest in LESSOR, all without payment or compensation to LESSEE. Without liability 
whatsoever for loss thereof or damage thereto, LESSOR may, at its option, remove all or any 
part of said property in any manner that LESSOR shall choose and store the sanle, or dispose of 
said property which LESSOR, in its sole discretion, shall determine is of no value to LESSOR 
upon fifteen (15) days after LESSEE has received written notice from LESSOR listing all such 
personal property that LESSOR has designated for removal, storage or disposal. LESSEE shall 
be liable to LESSOR for all costs and expenses incurred in such removal, storage or disposal of 
said property, The provisions hereof shaH survive the termination or expiration of this Lease. 

Section 5.10 Signs and Naming of Improvements. 1be parties agree 'L~at LESSEE 
shall comply with all applicable federal and state laws and ordinances relating to the regulation 
of signs. Compliance shall include, but ie no way is limited by, size, shape, construction 
materials, design, height, spacing, manner of construction, building permits and color of signs. 
With regard to the naming of all buildings on the Premises, LESSEE shall comply wlth the 
parameters and limitations set forth in Exhibit "E," which is attached hereto and incorporated 
herein by reference for all purposes as if copied at length. Compliance under Exhibit "E" as 
contractualiy agreed upon under this Lease shaU not subject LESSEE to Chapter 6, /\rticle XVI 
"Naming of City Facilities and Streets" of the City Code of San Antonio, Texas. \\,ith respect to 
the use of signs and naming of improvements at the Campus, neither the LESSOR nor the 
LESSEE shall take any action to adversely affect the tax-exempt status of the debt issued by 
either the LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or 
improve the Campus or to fund the LESSOR's or the LESSEE's obligations under this Lease. 
This section shaH not be construed as to remove LESSEE from compliaIlce with applicable 
p:ovisions of the City Code of San .A.ntonio, T~xas, uniess specifically stated otherwise. 

ARTICLE 6 

USE, RESTRJCTIONS AND ENTRY OF THE PREMISES 

Section 6.1 LESSEE Use. Subject to the terms and provisions hereof, LESSEE shall 
continuously throughout the Term of this Lease use and occupy the Premises for the purpose of 
constructing, maintaining the Campus and operating the Project, a human services campus for 
the nameless in which multiple structures and related grounds or portions thereof arc lIsed to 
provide a multitude of services including, but not limited to the following: emergency food, 



medical or shelter services; animal care facilities; schools, including educational, business and 
vocational; community health care clinics, induding those that provide men~al health care; 
alcohol or drug abuse services; information and referral services for dependent care, housing, 
emergency services, transportation assistance, employment or education; multi-family housing; 
consumer and credit counseling; or day care services for children and adults (the "Permitted 
Uses"). No change of use of the Premises shall be permitted without LESSOR's prior written 
consent. 

a. LESSEE shall use the Premises and provide the services authorized under 
its Permitted Uses in full accordance and compliance with the standards set by 
any regulatory agencies having jurisdiction, in fuli accordance and compliance 
with all applicable Legal Requirements and in full accordance and compliance 
with any applicable accreditation, notification, licensing, permit, and certification 
requirements pertaining to the services provided. LESSEE shall not use or allow 
the Premises to be used for any other purpose. LESSEE shall not use or allow the 
Premises to be used by any person, entity or organization for any illegal purpose, 
nor violate any Legal Requirements in its use thereof, nor in a manner which 
would cause injury or cjamage to invitees, licensees, or to the Premises. LESSEE 
shall promptly pay all fines, penalties, and damages that arise out of or be 
imposed because of LESSEE's failure to comply with a.'1Y Legal Requirements. 

b. LESSEE shall not use or occupy the Premises in a manner which would 
make void or voidable any insurance then in force with respect thereto, or which 
would make it impossible to obtair. the insurance required to be furnished by 
LESSEE herelmder, or which would in any way increase the rate of insurance or 
cause the cancellation of any insurance policy on the Premises, or which would 
constitute a public nuisance. LESSEE shall be permitted to use the Premises for 
the Permitted Uses only. 

c. The Public Information Act, Government Code Section 552.021, requires 
the LESSOR to make public information avaiiable to the public. Under 
Government Code Section 552.002(a), public information means information that 
is collected, assembled or maintained under a law or ordinance or in connection 
with the transaction of official business: i) by a governmcntai body; or ii) for a 
governmental body and the goveramental body owns the information or has a 
right access to it. Therefore, LESSEE agrees to cooperate with LESSOI;:' to 
satisiy, to the extent required by law, any and all requests for information 
received by LESSOR under the Texas Public Information Act or related laws 
pertaining to this Lease. If LESSEE receives inquiries regarding documents 
within possession pursuant to this. LEASE, LESSEE shall within three (3) 
Business Days of receiving the requests forv,rard such requests to LESSOR for 
disposition. If the requested information is confidential pursuant to state or 
Federal law, the LESSEE shall submit to LESSOR the list of specific statutory 
authority mandating confidentiality no Jater than three (3) Business Days of 
LESSEE's receipt of suc.h request. 
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Section 6.2 Securing the Premises. LESSEE, at LESSEE's own expense, shall at all 
times provide security necessary, sufficient, and appropriate for the protection of the Premises 
and of LESSEE's improvements, fixtures, inventory and equipment located therein against theft, 
burglary, graffiti and vandalism. In no event will LESSOR be responsible for the loss of or 
damage to any of LESSEE's fixtures, inventory, and equipment situated inside the Premises. 

Section 6.3 Nondiscrimination. LESSEE covenants that it, or agents, employees 0::­

anyone under its control, shall not discriminate against any individual or group on account of 
race, color, sex, age, religion, national origin, handicap or familial status, in employment 
practices or in the use of, or admission to, the Premises, or in the participation of programs or 
services offered at the Campus, which said discrimination LESSEE acknowledges is prohibited. 
LESSEE shall. comply with all applicable laws relating to non-discrimination and equaJ 
employment opportunity. 

Section 6.4 Maintenance and Repairs. Commencing on the Effective Date and for 
the remainder of the Term, and except as otherwise subsequently agreed in writing by the parties 
hereto, LESSEE, at its sole cost and expense, shall take good care of and maintain the Premises. 
shall make all repairs thereto (including, without limitation, entra.flces, repairs to the walls, 
structural components, foundation, roof, mechanical, electrical and plumbing systems of the 
buildings on the Campus), and shall maintain and keep L~e Premises and the landscaping, 
sidewalks, passageways· and curbs around the Premises in a good, clean and safe operating 
condition. To the extent that the Premises are shared with, or leased by, or subleased to, other 
organizations or lessees, LESSEE shall cooperate with other organizations or lessees to keep the 
sidewalks, curbs, entrances, passageways, parking lots and areas adjoining the Premises in a 
clean and orderly condition, free frorr: garbage, snow, ice, rubbish and obstructions. LESSEE 
shall, out of LESSEE's operating budget, establish (i) a maintenance fJnd to provide for future 
repairs of the Campus, and (ii) a preservation fund to be used for capital replacements and 
improvements (but not for routine maintena."1ce and repair). During the Operating Term and any 
Renewal Terms, LESSOR shall have no obligation or responsibility for maintenance and repairs 
to the Premises. 

Section 6.5 LESSOR Use. LESSEE agrees that LESSOR and its agents, employees, 
architects, engineers, and contractors may enter the Premises to continue external a..'1d internal 
remediation to include soil remediation and asbestos abatement upon the Premises after the 
Effective Date of this Lease, provided that such entrance or use does not unreasonably interfere 
with LESSEE's use and quiet enjoyment. Additionally, LESSEE agrees that LESSOR and its 

employees, architects, engineers, and contractors may enter the Premises, but without any 
obligation to do so, at such other times during the Tenn of the Lease as LESSOR deems 
necessary to make such repairs, additions, alterations, and improvements as LESSOR is required 
or is entitled to make to the Premises or to the improvements located a.'1d constructed thereon, or 
to inspect the Premises to detem1ine whether or not LESSEE is complying with the terms of this 
Lease or to examine the Premises in connection with any improvement') and related activities in 
the development of the Campus, or for any other reason, provided that such entrance or use does 
not unreasonably interfere with LESSEE's use and quiet enjoyment. In the event of an 
emergency, or if otherwise necessary to prevent injury to persons or damage to propeny, such 
entry to the Premises may be made force without any liability wh;,J;n(;ver on the part of 

15 




LESSOR for any resulting damage. 

Section 6.6. Street Closure and Replatting. Without violating LESSEE's rights, 
LESSOR agrees to use its best efforts to close, vacate, and ahandon streets within or about the 
Premises in accordance with LESSEE's and the Campus' needs. In addition, LESSOR agrees to 
use its best efforts to replat areas within the Premises or the entire Premises, in accordance with 
LESSEE's and the Campus' needs or as LESSOR determines is required by law. LESSEE shall 
bear all costs and expenses associated with replaning. 

ARTICLE 7 

TAXES 

Section 7.1 Taxes. It is acknowledged that the Premises shall not be subject to any 
ad valorem real property taxes levied or imposed by the City of San Antonio. 

ARTICLE 8 

SUBLETIING AND ASSIGNMENT 

Section 8.1 Assignments or Subleases. LESSEE shall not voluntarily or 
involuntarily sell, assign, or otherwise transfer all or any portion of its interests under this Lease 
or oilierwise wit,~ respect to the Premises or the improveme:1ts comprising the Project and the 
leasehold estate hereby created without the prior written consent of LESSOR. Any LESSOR­
approved assignment shall not nUllifY this provision, and all later assignments shall be made 
likewise only after the prior written consent of LESSOR is obtained in each instance. 

Notwithstanding anything else provided elsewhere herein, LESSEE shall have the rig.h:, 
with (i) notice to LESSOR, to sublease or license any portion or the Premises to any tlurd party non­
profit entity, including, without limitation, a:r:y governmental authority, agency, department, or other 
instmmentality, or any service provider exempt from federal income taxation or charitable 
organization, to operate certain services provided at the Campus; and Oi) prior notice to, and 
approval by, LESSOR, to sublease or license, any portion of the Premises to any third party for­
prol1t entity to operate certain sefyices provided at the Campus. 

Notwithstanding foregoing, 3 6'TeeS to submit for review, comment and 
approval by LESSOR its proposed sublea<;e 10 the ,American G1 Forll...'TI. LESSEE shall not entcr 
into a sublease with American GI Forum unless and until LESSOR consents, approving it as to 
form. LESSOR shall have the right to prohibit the execution of a sublease or license by LESSEE if 
the same shall be in violation of the bond covenants associated with LESSOR's acquisition of the 
Premises. Any sublease shall expressly be made subject to the provisions of, and subordinate to, 
this I.ease. LESSEE shall attach to each sublease a copy of this Lease so as to advise each 
sublessee of the provisions to which the sublease is subordinale. Regardless of any subletting or 
licensing, LESSEE shall be pnrnariiy liable for the performance of its obligations under this 
Lease. In the even: of any sublease, LESSOR shall have the right to notifY such sublessee of any 
default by LESSEE under this Lease a'1d pem1it such sublessee to cure such default within the :;ame 
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cure periods provided to LESSEE. LESSEE covenants and agrees to provide LESSOR with an 
executed counterpart of any sublease or assignment pennitted hereunder within ten (10) days 
following execution thereof. 

ARTICLE 9 

INSURANCE 

Section 9.1 Insurance bv LESSEE. LESSEE shall obtain and continuously maintain 
in full force and effect during the Term, commencing on the Build-out commencement date, 
policies of insurance covering the Campus and providing that the LESSOR is an additional 
insured and loss payee for the amount of its interest as defined in this Lease against (i) loss or 
damage by fire; (ii) loss or damage from such other risks or hazards now or hereafter embraced 
by an "All Risks" property insurance policy including, but not limited to, windstorm, hail, 
expiosion, vandalism, riot and civil commotion, damage from vehicles, smoke damage, water 
damage and debris removal; (iii) loss for f100d if the Campus is in a designated flood or flood 
insurance area; and (iv) loss or damage from such other risks or hazards of a similar or dissimilar 
nature which are now or may hereafter be customarily insured against with respect to structures 
similar in construction, design, general location, use and occupancy to the Campus. At all times, 
such insurance coverage shall be in an amount equal to Replacement Cost coverage of the 
Campus. "Replacement Cost" shall be interpreted to mean the cost of replacing the 
improvements without deduction for depreciation or wear and tear, and it shall include a 
reasonable sum for architecrural, engineering, legal, administrative and supervisory fees 
cormected with the restoration or replacement of the Campus in the event of dfu'11age thereto or 
destruction thereof 

Section 9.2 Other Insurance CoverageBv LESSEE. Commencing on the Build-out 
commencement date and continuing for the remainder of the Term, L"ESSEE shall obtain and 
continuously maintain in full force aJld effect the following insurance coverage (all of the 
following along with insurance on the Campus referred to collectively herein as "LESSEE's 
Insurance"): 

a. Commercial gcueral liabiEty broad form insurance against any 
liability or damage on, about or relating the Premises, or any portion thereof, 
with limits of not less than One Million and Noil 00 Dollars ($1,000,000.00) 
combined single limit, per occurrence, coverage on an occurrence basis and Two 
Million and Noll 00 Dollars ($2,000,000.00) genera] aggregate or its equivalent in 
umbrella or excess liability coverage, and providing for reasonable loss retentions 
or deductibles. Such insurance shall be ohtained with contractual liability 
endorsement concerning s obligations under this Lease, insuring 
LESSEE against any and all liability for injury to or death of a person or persons 
and for damage to property occasioned by or arising out of any construction work 
done in the Premises by LESSEE, its agents, contractors or employees, licensees 
and invitees, or arising out of LESSEE's use or occupancy of the Premises or 
occasioned by or arising out of t.J,.e activities of LESSEE, its agents, contractors, 
licensees, guests, invitee" visitors, or employees, on or the Premises or 
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other portions of the Premises or Property. Any such insurance obtained and 
maintained by LESSEE shall provide that the LESSOR is an additional insured by 
endorsement therein. 

b. Workers' Compensation and Employer's Liability Insurance providing for 
statutory benefits and limits for Employer's Liability of not less than One Million 
and Noll 00 Dollars ($1,000,000.00) per claim. 

c. Commercial Auto Liability Insurance providing for a Combined Single 
Limit for Bodily Injury and Property Damage of $1,000,000.00 per occurrence for 
(i) Ownedlleased vehicles, (ii) Non-owned vehicles, (iii) Hired Vehicles. 

d. "Builders risk" insurance in commercially reasonable amounts during 
construction of the Campus. LESSEE shan require LESSEE's contractors, 
suppliers or agents to provide and maintain this insurance. 

e. Boiler and pressure vessel insurance (including, but not limited to, 
pressure pipes, steam pipes and condensation return pipes), provided the Campus 
structures contain a boiler or other pressure vessel or pressure pipes. LESSOR 
shall be provided for as an additional insured and loss payee as its interest may 
appear in such policy or policies of insurance. 

f. Property insurance coverage upon LESSEE's real and business personal 
property (structure and coments) and upon aU personal property, including any 
a..'1d all furniture, equipment, supplies, and inventory owned, leased, held or 
possessed by LESSEE or the personal property of others kept, stored or 
maintained on the Premises against loss or damage by theft, flre, windstorm or 
other casualties or causes for such amount reasonably acceptable to LESSOR, 
including annual business income expense and listing the LESSOR as additional 
insured. 

g. Pollution Legal Liability, with a minimum limit of liability of 
$5,000,000.00. 

h. Each policy required under this Miele 9 shall contain a waiver of 
subrogation clause as to LESSOR and shall contain a provision through 
endorsement or otherwise that (i) LESSOR shall be provided written notice of a 
cancellation, and (ii) an endorsement to the effect that the insurance as to the 
interest of LESSOR shall not be invalidated by any act or neglect of LESSOR or 
LESSEE. 

Section 9.3 Contractor and subcontractor insurance. LESSEE will cause its 
contractors and subcontractors to carry sufficient workers' compensation, general liability and 
personal and property damage insurance and shall. obtain the LESSOR's approval of such 
insurance prior to the start of the proposed work. All contractors and subcontractors shall also be 
required to comply with Lh~ insurance requirements of Section 9.2 (a) (d) and Surety Boud 
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Requirements as set forth in Exhibit "C," which is attached hereto and incorporated herein by 
reference for all purposes as if copied at length, LESSEE shall provide LESSOR with 
documents evidencing compliance with this section, 

Section 9.4 Insurer. All insurance policies procurcd and maintained by LESSEE 
contractors andlor subcontractors pursuant to this Section 9.4 shall: (i) be carried with companies 
authorized and admitted to do business in the State of Texas and with an A.M Best's rating of no 
less than A- (VII) (ii) be non-cancelabJe except after thirty (30) days written notice to LESSOR 
and any designees of LESSOR and (iii) name LESSOR in the comprehensive general liability 
insurance policy as an additional insured and insure LESSOR's contingent liability under this 
Lease. Such policies or duly executed certificates of insurance with respect thereto shall be 
delivered to LESSOR prior to the date that LESSEE takes possession of the Premises, and 
renewals thereof as required shall be delivered to LESSOR at thirty (30) days prior to the 
expiration of each respective policy term. Moreover, the policy shall provide that no act or 
omission by LESSEE shall invalidate such policies as they apply to LESSOR. In the interim, 
LESSEE agrees to pay any reasonable additional insurance costs incurred by LESSOR as a result 
of the use of the Premises by LESSEE under this Lease. 

Section 9.5 The LESSOR shall be entitled, upon request and without expense, to 
receive copies of the policies, declaration page and all endorsements tb.ereto as they apply to the 
limits required by the LESSOR, and may require the deletion, revision, or modification of 
particular policy terms, conditions, limitations or exclusions (except where policy provisions are 
established by law 0:- regulation binding upon either of the parties hereto or the underwriter of 
any such policies). LESSEE shall be required to comply with any such requests and shall submit 
a copy of the replacement certificate of insurance to LESSOR within ten (10) days of the 
requested change. LESSEE shall pay any costs incurred reSUlting from said changes. 

Section 9.6 .tJl insurance policies procured and maintained by LESSEE, contractors 
andlor subcontractors pursuant to Section 9.4 shall name the LESSOR, its officers, officials, 
employees, volunteers, and elected representatives as additional insureds by endorsement, as 
respects operations and activities of, or on behalf of, the nan1ed insured performed under contract 
with the LESSEE, with th.;: exception the workers' compensation and professional' liabiiity 
policies. 

Section 9.7 All insurance policies procured and maintained LESSEE, contractors 
and/or subcontractors pursuant to Section 9.4 shall provide for an endorsement that the "other 
insurance" clause shall not apply to the City of San i\ntonio where the City is an additional 
insured shown on the policy. 

Section 9.8 Within five (5) calendar days ofa suspension, cancellation or non-renewal 
of coverage, LESSEE shall provide a replacement Certificate of Insurance and applicable 
endorsements to LESSOR, LESSOR shall have the option to suspend LESSEE's performance 
should there be a lapse in coverage at any time during this Lease, Failure to provide and to 
maintain the required insurance shall con;;titutc a material breach of L1.is I 
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.);;ction S<1 Nommg nerem cornainec shall oe construed as limiting In any way the 
extent to which LESSEE may be held responsible for payments of damages to persons or 
property resulting from LESSEE's or its contractors' perfonnance of the work covered under this 
Lease. 

Section 9.1 0 It is agreed that LESSEE's insurance shall be deemed primary and non­
contributory with respect to any insurance or self insurance carried by the LESSOR for liability 
arising out of operations under this Lease. 

Section 9.11 It is understood and agreed that the insurance required is in addition to and 
separate from any other obligation contained in this Lease. 

ARTICLE 10 

PROPERTY LOSS 

Section 10.1 Notice of Damage. LESSEE shall immediately notifY LESSOR of any 
destruction or damage to the Premises in an amount, in each case, in excess of $1 00,000.00. 

Section 10.2 LESSEE's Obligation to Restore. 

a.. Total or Partial Destruction. Should any structure or building or other 
improvements be wholly or pa..rtially destroyed or damaged by fire, wind or any 
other casualty covered by the insurance to be provided by LESSEE pursuant to 
Article 9 of this Lease, the parties shall discuss the facilities and services that are 
necessary, benefidal or in the best interests of the goals, purpose, or mission of 
the human services campus at the time of destruction, taking into account cha.'1ges 
in service needs of the community since the time of initial construction. LESSEE 
shall have the opportunity to present to LESSOR a design or plan for 
reconstruction that satisfies service needs at the time of destruction. However, if 
the parties mutually determine that repair or replacement is necessary, beneficial 
or in 'he best interests of the goals, purpose, or mission of the human services 
campus, then LESSEE shall promptly repair, replace, restore, and reconstruct the 
destroyed or uamaged structures or buildings or such other improvements as the 
parties agree, with at least as good workmanship and quality as the improvements 
being repaired or replaced; provided however, any such reconstmction shall be 
subject to design approval by LESSOR. LESSEE shall complete any such 
reconstruction within the period of time agreed upon by the parties as being 
reasonable given the nature and extent of the destruction. In the event that 
LESSEE should fail to complete such repairs and rebuilding within the period of 
time agreed upon by the parties. LESSOR may, at its option, tenninate this Lease 
by delivering written notice of tem1ination within thirty (30) days to LESSEE, 
whereupon all rights and obliga~ons hereunder (other than those which survive 
the terminntion of this Lease) shall cease 'md tenninate. The Rent payable 
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hereunder, except to the extent covered by insurance, shall in no event abate by 
reason of damage or destruction. 

b. Use of Insurance Funds for Restoration. In the event of destruction or 
damage to the improvements by casualty where LESSEE is obligated to repair, 
replace, restore and reconstruct any structure, building or other improvements, all 
of the proceeds of LESSEE's Insurance may be used by LESSEE in connection 
with such restoration and LESSOR shall not make any claim on such proceeds. 

Section 10.3 Personal Propertv LiabiHtv. Except as expressly provided in this Lease, 
LESSOR shall have no liability to LESSEE with respect to any Joss sustained by LESSEE to 
LESSEE's personal property, fixtures or inventory located within the Premises. 

ARTICLE 11 

CONDEMNATION 

Section 11.1 Notice of Taking. LESSEE shall immediately notify LESSOR and 
LESSOR shall immediately notify LESSEE (whichever receives notice of or becomes aware of 
such activity), of the commencement of any eminent domain, condemnation, or other similar 
proceedings with regard to the Premises. 

Section 11.2 Total Taking. Upon the Taking of the entire Premises by a Governmental 
Authority other than LESSOR, this Lease shall terminate as of the date the condemnbg authority 
is entitled to possession and no further Annual Rent shall be due. In no event shall LESSEE 
have any right or claim to any part of any award made to or received by LESSOR for such 
taking, or against LESSOR for the vaiue of any unexpired Term of this Lease; provided, 
however, LESSEE may separately claim and receive from the condemning authority, if legally 
payable, compensation .for LESSEE's renovations, improvements and removal and relocation 
costs. The LESSOR reserves, and LESSEE grants to the LESSOR, all other rights which 
LESSEE may have for damages or injury to the Premises fOe any taking or eminent domain. 

Section 11.3 Partial.Taking. Upon the Taking of a portion of the Premises, (including 
without limitation any building, structures, and the equipment, machinery, apd fixtures 
comprising a part thercol) by a Governmental Authority other than LESSOR, tbis Lease shall 
nevertheless continue in effect as to the remainder of the Premises unless, iTl LESSEE's and 
LESSOR's reasonable judgment, so much of the Premises shall be subject to the Taking as to 
make it economically unsound to use the remainder for the uses and purposes contemplated 
hereby, whereupon this Lease shall terminate (as of the date the condclT'..ning authority is entitled 
to possession) in the saIne manner as if the whole of the Premises had thus been subject to the 
Tabng, and the condemnation proceeds shall be distributed as'provided ill Section 11.2:. In the 
event of a partial Taking where th,is Lease is not temlinated, then to the extent of the 
condemnation proceeds made available to LESSEE for restoration, LESSEE shall proceed 
promptly to restore the remaining portion of the Premises to an integral unit, and the Rent 
payable during the remainder of the Term after the condemning authority is entitled to 
possession shall not be reduced. 
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Section 11.4 Temporarv Taking. 1Jpon a Taking of all or any portion of the Premises 
for temporary use or occupancy by a Governmental Authority other than LESSOR, the Tenn 
shall not be reduced .or affected and LESSEE shall continue to pay the Rent in full. Except to the 
extent LESSEE is prevented from so doing pursuant to the terms of the order of the condemning 
authority, LESSEE shall continue to perform and obse::-ve all of the other covenants, agreements, 
terms, and provisions of this Lease. LESSEE shall be entitled to receive the entire amount of 
any award provided for any temporary Taking. 

ARTICLE 12 

RELEASE OF LIABILITY AND INDEMNIFICATION 

. Section 12.1 Risk of Use. Except as otherwise provided herein, LESSEE shall use and 
occupy the Premises at its own risk. Except as otherwise provided herein, LESSOR shall have no 
responsibility or liability for any loss or damage to fixtures or any other personal property of 
LESSEE or LESSEE's employees, agents, contractors, visitors, licensees, invitees or guests. 

Section 12.2 INTENTIONALLY LEFT BLANK 

Section 12.3 Indemnification. 

LESSEE covenants and agrees to FULLY INDEMNIFY and HOLD HARMLESS, the 
LESSOR and the elected officials, employees, officers, directors, volunteers and representatives 
of the LESSOR, individually or collectively, from and against any and all costs, claims, liens, 
damages, losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of action, 
liability and suits of any kind and nature (collectively, "Claims"), including but not limited to, 
persona! or bodily injury, death and property damage, made upon the LESSOR directly or 
indirectly arising out o£', resulting from or related to LESSEE's activities under this LEASE, 
including any acts or omissions of LESSEE, any agent, officer, director, representative, 
employee, consultant or sublessee of LESSEE, and their respective officers, agents, employees, 
directors and representatives while in the exercise of performance of the rights or duties under 
this LEASE to the extent such Claims are caused by LESSEE's negligence, gross negligence, or 
intentional) willful or criminal misconduct. 

The inderrmity provided for in the preceding paragraph shall not apply to any liability 
;-csulting from the negligence of LESSOR, its officers or employees, in instances where such 
Gegligence causes personal injury, death, or property damage. 

IN THE EVENT LESSEE A.ND LESSOR ARE FOUND JOINTLY LIABLE BY A 
COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED 
COMPARATIVELY I?\ ACCORDfu~CE WITH THE LAWS OF THE STATE OF TEXAS" 
WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE 
TO THE LESSOR UNDER TEXAS LAW AND WITHOUT WAIVING AN-"{ DEFENSES OF 
THE PARTIES UNDER TEXAS LAW. The provisions of this INDEMNIFICATION are solely 
for the benefit of the parties hereto and not intended to create or grant any rights, contractual or 
otherwise, to any other p::rson or entity. LESSEE shall ~"ivjse the LESSOR in wnliil:J, 



of any claim or demand against the LESSOR or LESSEE known to LESSEE related to or arising 
out of LESSEE's activities under this LEASE. 

Section 12.4 Environmental Indemnification. LESSEE hereby agrees to 
INDEMNIFY and HOLD LESSOR HARMLESS from any and all losses, costs, expenses, 
claims, demands and causes of action of whatsoever nature, including all reasonable fees for 
attorneys, experts, enviroruuentaJ consultants and engineers, pius court costs and costs of 
remediation, relating to or in any way arising om of: 

(i) LESSEE's breach or violation of any of the Enviroruuental Regulations by LESSEE or 
any of its agents, employees, representatives, invitees or contractors, 

(ii) any noncompliance under the Environmental Regulations of the Premises that first 
exists or is directly attributable to LESSEE from an event arising after the Effective Date, but 
prior to the expiration of the Term and that is not attributable to or caused by LESSOR, or 

(iii) any property damage or personaJ injury alleged to be caused by environmental 
conditions of the Premises first existing after the Effective Date, but prior to the expiration of the 
Term attributable to activities by LESSEE and that is not attributable to or caused by LESSOR. 

The provisions of this Section 12.4 are solely for the benefit of the LESSOR and are not intended 
to create or grant any rights, contractual or otherwise, to any other Person. The provisions of this 
Section 12.4 shall not apply to any environmental damage or violation of Environmental 
Regulations occurring prior to Ll-te Effective Date, unless caused by LESSEE. The LESSOR 
hereby agrees that it retains any obligations and liabilities related to any breach or violation of 
any of the Environmental Regulations occurring prior to the Effective Date, unless caused by 
LESSEE. In addition, the LESSOR hereby agrees that it will retain any obligations and 
liabilities related to any breach or violation of any of the Environmental Regulations caused by 
LESSOR's negligence, or intentional, willful or criminal misconduct, or such conduct of any of 
its agents, employees, representatives, invitees or contractors on the Premises. 

As used herein, the term "Environmental RegUlations" shall mean the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended by the 
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C §9601 et seq., the Resource 
Conservation and Recovery Act of 1976, as amended by the Solid and Hazardous Waste 
iur:.endments of 1984, 42 USC. §6901 et seq., the Federal Water Pollutiou Centrol Act, as 
amended by the Clean Water j\ct of 1977, 33 U.S. C. § 1251 et s\:q., the Toxic Substances Control 
Act of 1976, 15 U.SC 1 et seq., the Emergency Planning and Cotlli"11unity Pight-to-Know 
Act of 1986,42 U.s.C. §llOOl et seq., the Clean Air Act of 1966, as amended, 42 U.S.c. §7401 
el seq., Federal Insecticide, Fungicide ane. Rodenticide ACT (7 U.S.C. § 136 et seq., the 
National Environmental Policy Act of 1975, 42 iJ.S.C §4321, the Rivers a'1d Harbors Act of 
1899,33 U.S.C §401 et seq., the Occupational Safety and Health Act of 1970, 29 U.S.C. §651, 
et seq., the Safe Drinking Water Act of 1974, as amended, 42 U.S.C §300(f) et seq, the Texas 
Solid Waste Disposal Act, TEX. REV. CIV. STAT. ANN. art. 4477-7, t:1e Texas Water Code 
Chapters 26 and 27; and the Texas C1efu'1 Air Act Tex. REv. Crv. STAT. Al'-'N. art 4477-5, fu'1d all 
rules, regulations and guidance documenrs promulgated or published therell.'1der, and any state, 
regional, county or local statute, Jaw, rule, regulation or ordinance relating to public health, 
safety or the envirorh'Tlent, including, without limitation, relating to discharges, 
emissions or disposals to air, water, land or grOlmdwater, to the withdrl\val or use of 
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groundwater, to the use, handling or disposal of polychlorinated biphenyls (PCB's), asbestos or 
urea formaldehyde, to the treatment, storage, disposal or management of hazardous substances 
(including, without limitation, petroleum, its derivatives, by-products or other hydrocarbons), to 

exposure to toxic, ha7Ardous, or other controlled, prohibited or regulated substances, to the 
transportation, storage, disposal, management or release of gaseous or liquid substances, and any 
regulation, order, injunction, judgment, declaration, notice or demand issued thereunder. 

ARTICLE 13 

EXPIRATION OF TERM 

Section 13.1 LESSEE, at the expiration or termination of this Lease as herein provided, 
shall peaceably yield up the Premises, fu'1d other fixtures and all additions, improvements and 
alterations made thereupon in the same condition and repair as the same were in at the 
commencement of the Term hereof, or may have been put in thereafter pursuant to this Lease, 
reasonable wear and use excepted. 

Section 13.2 Upon the expiration or earlier termination of this Lease, Articles 12, 19 and 
20, and all provisions which by their nature are intended to survive termination of this Lease, 
shall continue in effect. 

ARTICLE 14 

HOLDING OVER; PEACEFUL ENJOYMENT 

Section 14.1 In no event shall there be any renewal of llJ.is Lease by operation of Jaw, 
and if LESSEE remains in possession of the Premises after expiration of the tenn or the earlier 
termination of this Lease, or any renewals, extensions or modifications thereof, with LESSOR's 
acquiescence and without the execution of a new lease or any express agreement of the parties, 
LESSEE shall be deemed to be occupying the Premises as a tenant-at-will at a rate 0[$10,000.00 
per month and otherwise subject to all the covenants and provisions of this Lease insofar as the 
same are applicable to a lll,.mth-to-month tenancy. If LESSEE fails to surrender the Premises to 
LESSOR upon the expiration of the Teml or upon the earlier termination of this Lease, in 
addition to any other liabilities to LESSOR accruing there hom, LESSEE shall defend, 
indemnify a.'1d hold LESSOR harmless from any loss, cost, damage, expense or liability 
(including, without limitation, court costs and attorneys' fees) resulting from such failure, 
including, without limitation, any claims made by any succeeding tenant founded on such failure. 

LESSEE shall, and may peacefully have, hold and enjoy the Premises, provided that 
LESSEE pays the Rent and other sums herein recited to be paid by LESSEE and perfolIDs all of 
LESSEE's covenants and agreements herein contained. Except for such rights as LESSOR may 
have under this Lease, LESSOR agrees not to interfere with LESSEE's possession of the 
Premises so long as LESSEE is not in default under the Lease. 

ARTICLE 15 
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ESTOPPEL CERTIFICATES AND COMPLIANCE WITH COVENANTS 

Section 15.1 Estoppel Certificates. At any time and from time to time, LESSEE and 
LESSOR, on or before the date specified in a request therefore made by the other party, which 
date shall not be earlier than ten (l0) days from the making of such request, shall execute, 
acknowledge and deliver to the requesting party and to such assignee, mortgagee or other party 
as may be designated by the requesting party a certificate (in a fonn to be reasonably required by 
the requesting party) setting forth the commencement date, expiration date and the current 
amount of the Rent, if any, payable hereunder, and stating whether or not: (i) this Lease is in full 
force and effect; (ii) this Lease has been amended in any way; (iii) there are any existing events 
of default on the part of any party hereunder 10 the knowledge of such party and specifying the 
nalure of such events of default, if any; and (iv) the date through which Rent, if any, have been 
paid. /-\ny such assignee, mortgagee or other pa.rty may rely upon the certificate delivered by a 
pany hereunder. 

Section 15.2 Federal Covenants. LESSEE understands that LESSOR owns property 
utilized by the LESSOR as a homeless shelter located at 307 Dwyer Avenue, and more 
commonly referred to as the Dwyer Center (the "Shelter"), which Shelter was acquired by the 
LESSOR by Quitclaim Deed from the Department of Health and Human Services as federal 
surplus property. LESSEE further understands that LESSOR is negotiating the release of the 
restrictive covenants, or, alternatively the modification of LESSOR's obligations under said 
Quitclaim Deed and that the negotiations may incorporate, but are not limited to, agreements 
relating to the Premises leased to LESSEE pursuant to this Lease or relating to improvements 
constructed by LESSEE, notwithstanding ownership thereof, including agreements regarding 
restrictive uses, restrictive transfers and attachment of liens to property. LESSEE agrees that the 
mission, and the needs of the beneficiaries, of the human services C~lJ.puS are of para.'11ount 
importance. Consequently, LESSEE shall, upon demand, at any time or times, execute, 
acknowledge and deliver to LESSOR, without expense to LESSOR, any and all instruments that 
may be reasonably requested by the federal government or agency pursuant to said negotiations 
for release or satisfactory modification of the restric:tive covenants set forth in the Quitclaim 
Deed, and if LESSEE shall fail at any time to exe~ute) acknowledge, and deliver any such 
inst.'1l1Ilent LESSOR, in addition to any other remedies available to it in consequence thereof, 
way execute, acknowledge and deliver the same as t'le attomcy in fact of LESSEE and in 
LESSEE's name, place and stead, and LESSEE hereby irrevocably makes, constitutes and 
appoints LESSOR, its successors and assigns, such <!.ttorney in fact for that purpose. 

ARTICLE 16 

DEFAULT AND TERMINATION OF LEASE 

Section 16.1 LESSEE Default. Each of t1e following shall be deemed an "Event of 
Default" by LESSEE hereunder and a material breach of this Lease: 

a. LESSEE shall fail to pay any installment of Annual Rent and such failure 
shall continue for a period of ~hi;ty (30) days after written notice LESSOR 

pnn-payment. 



b. LESSEE shall fail to pay, or is delinquent, in the ordinary course of 
tJusine~.:;, 1,1 the payment of taxes or in the payment of costs of performance of Ll.is 
Lease, or of Additional Rent when due, and the failure continues for a period of 
thirty (30) days after LESSEE shall have been given written notice specifying the 
same by LESSOR; provided, however, that so long any such amount shall be 
disputed in good faith by appropriate procedures, and the non-payment of such 
amount does not result in the imposition by a Governmental Authority of a lien 
against the Land or any threat of seizure of the Premises or forfeiture of title 
thereto, then LESSEE shall not be in default of its obligation hereunder until final 
resolution of such dispute. 

C. LESSEE shall fail to keep, perform, or observe any of the covenants, 
agreements, terms or provisions contained in this Lease that are to be kept or 
performed by LESSEE other than with respect to payment of Rent, and LESSEE 
shall fail to commence and take such steps as are necessary to remedy the same as 
soon as reasonably possible, and in any event within thirty (30) days after 
LESSEE shall have been given a written notice by LESSOR specifying the same, 
or having so commenced, shall thereafter fail to proceed diligently and with 
continuity to remedy the same; unless such occurrence is of a nature that remedy 
is possible but will take longer than thirty (30) days, in which event LESSEE will 
not be in default so long as it promptly commences and diligently pursues such 
cure to completion wiL1.in ninety (90) days following the original notice from 
LESSOR. 

d. LESSEE shall sell, assign or sublet itt; interest in this Lease in violation of 
Section 8.1 above. 

e. LESSEE shall abandon or vacate the Premises for thirty (30) days, unless 
such abandonment or vacation is due to casualty or condemnation; 

f. If LESSEE shall cease using the Premises for the Permitted Uses for a 
period of sixty (60) days or more, then L2:SS0R may terminate this Lease upon 
thirty (30) days' written notice to LESSEE urJess LESSEE, within such thirty 
(30) day period, re~;nmcs such use and operation of the Premises. 

g. LESSEE, either vohmtarily or illvoluntarily, shall take advantage of any 
debt or relief proceedings under any present or future law, whereby the Rent or 
any part thereof is, or is proposed to be, reduced or payment thereof deferred; 

h. LESSEE shall be adjudicated bankrupt; 

L A pennanent receiver is appointed for LESSEE's property and such 
receiver is not removed within sixty (60) days after written notice from LESSOR 
t8 LESSEE to obtain such removal; 

J. LESSEE makes an assigrunc;1t for benefit of creditors, which ') Pf)t 
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satisfied or dissolved within thirty (30) days after written notice from LESSOR to 
LESSEE to obtain satisfaction thereof; or 

k. Substantially all of LESSEE's effects are levied upon or attached process, 
which is not satisfied or dissolved within thirty (30) days after written notice from 
LESSOR to LESSEE to obtain satisfaction thereof. 

Section 16.2 LESSOR Remedies. Upon the occurrence of an Event of Default and 
after the time for cure, if any, has run, LESSOR may, in addition to and wi~hout prejudicing any 
remedies available to LESSOR at law or in equity, exercise anyone of more of the following 
rights and remedies: 

a. Tenninate the Lease, in which event LESSEE shall immediately surrender 
the Premises to LESSOR, and if LESSEE fails to do so, LESSOR may, without 
prejudice to any other remedy which LESSOR may have, enter upon and take 
possession of Premises and expel or remove LESSEE and any other Person who 
may be occupying Premises or any part thereof by, through, or under LESSEE, by 
force, if necessary, without being liable for prosecution or any claim or damages 
therefore. In the event of such termination, LESSEE's liability hereunder as to 
Rent still due and owing for periods prior to such surrendering of the Premises 
shall not be waived. Upon surrender of the Premises by LESSEE, all rights and 
obligations hereunder (other than these which survive the termination of this 
Lease) shall cease and terminate. Though LESSOR has the right to require 
LESSEE's sublessees to vacate immediately and without legal process on 
termination of this Lease, LESSOR also reserves the right, on a case-by-case 
basis, to require sublessees to remain and perfonn under their subleases. 

b. LESSOR may, in addition to any other remedies at law or in equity or 
elsewhere in this Lease provided, enter upon the Premises and correct t~e failure 
or violation at reasonable expenses, which expenses shall be paid to LESSOR by 
LESSEE on demand. LESSEE agrees that in the event of any failure or violation 
covered by this all rights of LESSOR rnay be exercised by Persons 
acting on behalf of LESSOR, under authority granted by LESSOR, with full right 
of reimbursement as provided her(':under. LESSEE agrees that neither LESSOR 
nor any such Person acting on LESSOR's behalf slwll be liable for a..1Y damage 
resulting to L2SSEE by the exercise of the rights granted under this SeclLcmJ6.f. 

Section 16.3 LESSOR's Right of Entrv. LESSOR shall have the right but not L'le 
obligatio!:, prior or subsequent to an Event of Default without in a..'1Y way limiting LESSOR's 
other rights and remedies ooder this Lease, to enter onto the Premises to make inspections or to 
take such other actions as it deems reasonably necessary .or advisable to clean up~ remove, 
resolve OT minimize the impact of, or otherwise deal with, any event or condition at the Premises. 
If such entry has been made necessary by the failure of LESSEE to perform its obligations under 
this Lease, all reasonable costs and expenses paid or incurred by LESSOR in the exercise of any 

rights shall be payable by LESSEE within thirty (30) days aftcl' which obligation 
shall survIve the expiration of the Term or cRr!ii:r r'~rmination of this U:z!;'i. 
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Section 16.4 Remedies Cumulative. Pursuit of any of the foregoing remedies shall 
not preclude pursuit of any of the other remedies herein provided or any other remedies provided 
by law or equity, nor shall pursuit of any remedy herein provided constitute a forfeiture or 
waiver of any Rent due to LESSOR hereunder or any damages accruing to LESSOR by reason of 
the violation of any of the covenants and provisions herein contained. 

ARTICLE 17 

REPRESENTATIONS AND WARRANTIES 

Section 17.1 LESSOR Representations. LESSOR makes the fol1owing 
representations with respect to the Premises as of the Effective Date: 

a. LESSOR owns good and indefeasible fee simple title 10 the Premises 
subject to the Permitted Exceptions. 

Section 17.2 LESSEE as Non-Profit. LESSEE represents that as of the Effective 
Date, LESSEE is a validly formed 501(c)(3) foundation, and LESSEE agrees that it shall 
continue to maintain its 501 (c)(3) status for the duration of L'le Term. 

Section 17.3 Funding. The LESSOR and LESSEE to this Lease recognize that funding 
for each party's participation in the construction, development, operatio:1, and management of 
the Campus and the Project may be derived alJ or :n part from the issuance of tax-exempt 
0bligations by one or more Governmental A1..1.horities. Neither the LESSOR nor tc':le LESSEE 
shall take any action to adversely affect the tax-exempt status of the debt issued by either the 
LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or improve the 
Campus or to fund the LESSOR's or the LESSEE's obligations under this Lease. 

ARTICLE 18 

CONFLICT OF INTEREST 

Section] S.l LESSEE C(lvenants. LESSEE covenants that neither it nor any member 
of its governing body or of its staff presently has any interest, direct indirect, which would 
conilict in any manner or degree with the performance of services required to be performed 
under this Lease. LESSEE further covenants that in the performance of this Lease, no Persons 
!-laving such interest shall be employed or appointed as a member of its governing body or of its 
staff. LESSEE fmiher coven14'1ts that no member of its governing body or of its sraff shall 
possess any interest in, or use their position fOf, a purpose that is or gives the appearance of 
being motivated by desire for private gain for themselves or others, particularly those with which 
they have faInily, business, or other ties. 

Section 18.2 Prohibited Financial Interest. acknowledges that it is informed 
that the Charter of the City of San Antonio (for purposes of this paragraph, the "City") and the 
City'S Ethics Code piohibit a City officer or employee, as those lenns are derined in Etllics 
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Code, from having a financial interest in any contract with the City or any City agency such as 
City-owned utilities. An officer or employee has a "prohibited financial interest" in a contract 
with the City or in the saie to the City of land, materials, supplies or services, if any of the 
following individual(s) or entities is party to the contract or sale: a City office: or employee; his 
parent, child or spouse; a business entity in which the officer or employee or his parent, child or 
spouse owns ten (10) percent or more of the voting stock or shares of the business entity, or ten 
(10) percent or more of the fair market value of the business entity; a business entity in which 
any individual or entity above listed is a subcontractor on a City contract, a partner or a parent or 
subsidiary business entity. 

Section 18.3 LESSEE Certification. LESSEE warrants and certifies, and this Lease is 
made in reliance thereon, that it, its officers, employees and agents are neither officers nor 
employees of LESSOR. LESSEE further warrants and certifies that it has tendered to LESSOR a 
Discretionary Contracts Disclosure Statement in compliance with the LESSOR's Ethics Code. 

ARTICLE 19 

HAZARDOUS SUBSTANCES 

Section 19.1 LESSEE hereby covenants that LESSEE shall not cause or permit any 
"Hazardous Substances" (as hereinafter defined) to be pla~ed, held, or disposed of in, on or at the 
Premises or any part thereof, excluding nonnal cleaning and office products, which shall be used 
in compliance with all applicable laws, and LESSEE shall not use the Premises or improvements 
nor any part thereof as a dump site or storage site (whether permanent or temporary) for any 
H.azardous Substances during the Term of this Lease, or prior to h1e effective date of the Lease. 
Nothing contained herein is intended 10 be nor shall be construed to be any covenant, 
responsibility or obligation of LESSEE with respect to any pre-Effective Date environmental 
condition or underground storage ta..lk (UST) System, unless caused by LESSEE. 

Section 19.2 LESSEE shall defend, indemnify LESSOR and hold LESSOR harmless 
from and against any and all claims, losses paid, incurred or suffered by, or asserted against, 
LESSOR by any Person or entity or govemmental agency for, with respect to, or as a result of, 
the presence on or under, or escape, seepage, lc,:kage, spillage, discharge, emission, 
discharging or release from, the Premises of any lhizardous Substances or regulated wastes 
placed, held, or disposed of :,y LESSEE or any Person claiming by, through or under LESSEE 

on or at the Premises or any part thereof (including, without limitation, any losses asserted or 
~lrising under the Comprehensive Environmental Response, Compensation and Liability Act, any 
so-called federal or state "Superfund" or "Superlien" law, statute, ordinance, code, rule, or 
regulation, regulating, relating to or imposing liability, including strict liability, concerning any 
'Hazardous Substance), provided, howeve:, that the foregoing indemnity is limited to matters 
arising solely from LESSEE's violation of the covenant contained in Section 19.} above and 
does not include any pre-Effective Date environmental condition or UST System, unless caused 
by LESSEE. 

Section 19.3 The LESSOR hereby agrees 6at it retains any obligations and liabilities 
re!,"ccl to any obligations or losses for, '.vith respect to, or as a result of, presence on or under, 
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or the escape, seepage, leakage, spillage, discharge, emission, discharging or release from, the 
Premises of any Hazardous Substances or regulated wastes placed, held, or disposed of in, on or 
at the Premises prior to the Effective Date, unless caused by LESSEE. In addition, the LESSOR 
hereby agrees that it will retain any obligations and liabilities related to any such discharge of 
Hazardous Substances or regulated wasit:s occurring after the Effective Date caused by 
LESSOR's negligence, or intentional, willful or criminal misconduct, or such conduct of any of 
its agents, employees, representatives, invitees or contractors on the Premises. 

Section 19.4 For purposes of this Lease, "Hazardous Substances" shall mean and 
include those elements or compounds which are contained in the list of Hazardous Substances 
adopted by the United States Environmental Protection Agency (the "EPA"), regulated wastes 
under authority of the Texas Commission on Environmental Quality ("TCEQ"), and the list of 
toxic pollutants designated by United States Congress or the EPA, any and all oil and petroleum, 
oil and petroleum products, and oil and petroleum constituents, or other wastes which are defined 
as hazardous, toxic, pollutant, infectious or radioactive by any other federal, state or local statute, 
law, ordinance, code, rule, or regulation, regulating, relating to, or imposing liability or standards 
of conduct concerning, any hazardous, toxic, regulated or dan.gerous waste, substance or 
material, as now or at any time hereafter in effect. 

Section 19.5 If LESSOR or LESSEE re:;eives notice of the presence of a Hazardous 
Substance on the Premises in amounts which require cleanup or which could result in any claim 
against LESSOR or LESSEE, then, LESSEE shall undertake the responsibility to address the 
presence of the Hazardous Substance on the Premises and any related claim. 

If LESSOR alone receives notice of the presence of a Hazardous Substance on the 
Premises, LESSOR shall provide a copy of such notice to LESSEE. 

If after a reasonable time after LESSEE's receipt of such notice LESSEE fails to act, 
LESSOR shall have the right, but not the obligation, and without limitation of LESSOR's rights 
under this Lease, to enter onto the Premises or to take such other actions as it deems necessary or 
advisable to cleanup, remove, resolve or minimize the impact of, or otherwise deal with, any 
Hazardous Substance following receipt of any notice from any Person or entity (including 
without limitation the EPA or TCEQ) asserting the existence of any Hazardous Substance in, on, 
or at the Premises or lLl1Y part L~ereof which, if true, eouid result in an order, suit or other action 
against LESSEE and/or LESSOR. All reasonable costs and expenses incurred by LESSOR in 
the exercise of any such rights, which costs and expenses are finally judicially determined to 
have resulted fror1'1 LESSEE's violation of the covenant contained in Section l~above, not 
including any pn>Effective Date environmental condition or UST System, unless caused by 
LESSEE, shall be deemed Additional Rent under this Lease and shall be payable to LESSOR 
upon demand. 

Section 19.6 This Article J9 shall survive the termination or expiration ofthis Lease. 

ARTICLE 20 

MISCELLANEOUS PROVISIONS 
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Section 20.1 Construction. Unless the context ofthis Lease clearly requires otherwise, 
piJ:1C:ur...'=:, ~¥\:hereve~' ust!d hcr~in,') tind oi' ~v\:rlate'l~r ge:lu.=I, sIlall inclucie naruraJ persons and 

corporations and associations of every kind and character; (b) the singular shall include the plural 
wherever and as often as may be appropriate; (c) the term "includes" or "including" shall mean 
"including without limitation"; and Cd) the words "hereof' or "herein" refer to this entire Lease 
and not merely the Section or ArticJe number in which such words appear. Article and Section 
headings in this Lease are for convenience of reference and shall not affect the construction or 
interpretation of this Lease. l\ny reference to a particular Article or Section shall be construed as 
referring to the indicated article or section of this Lease. 

Section 20.2 Captions. The captions used in this Lease are for convenience only and 
do not in any way limit or amplity the Terms and provisions hereof. 

Section 20.3 Time of the Essence. Time is of the essence with respect to each 
provision, tenn and covenant of this Lease. 

Section 2004 Sale of Property. LESSOR specifically reserves the right to sell the 
Premises, or a part thereof, subject to this Lease, or to assign or transfer tius Lease with respect 
to the entire leasehold estate, or a part thereof, to the new owner or to any other party, subject to 
this Lease. In the event of a transfer or assignmc;nt, LESSEE agrees to look solely to LESSOR's 
successor in interest for obligations to be performed by LESSOR under this Lease with respect to 
the transferred leasehold estate. LESSEE shall promptly execute all documentation reasonably 
required to effect t~e sale of the Premises. 

Section 20.5 Relation of Parties. Nothing contained herein shall be deemed or 
construed by the parties, or by any third party, as creating the relationsh:p of principal and agent, 
panners, joint venturers or any other similar such relationship between the paTties. It is expressly 
understood and agreed that LESSEE is and shall be deemed to be an independent contractor and 
operator responsible to all parties for its respective acts or omissions and that LESSOR shall in 
no way be responsible therefore. 

Section 20.6 Rights Cumulative. All rights, powers, and privileges conferred herein 
upon the parties hereto shall be cumulative but not restrictive of those by law. 

Section 20,7 No Waiver of Rights. No failure or delay by LESSOR to exercise any 
right or power given it or to insist upon strict compliance by LESSEE with any obligation 
imposed on it, and no custom or practice of either party hereto at variance with any term hereof 
shall constitute a waiver or a modification of the terms hereof by LESSOR or any right it has 
herein to demand strict compliance with the terms hereof by LESSEE, No payment by LESSEE 
0:" acceptance by LESSOR of a lesser amount than shall be due from LESSEE to LESSOR shall 
be deemed to be anything but payment on account, and the acceptance by LESSOR of such 
lesser amount, whether by check with an endorsement or statement thereon or by an 
accompanying letter or otherwise stating that said lesser aInOlh'1: is payment in full shall not be 
deemed an accord and satisfaction, and LESSOR may accept such payment without prejudice to 
LESSOR's rights to recover the balance due or pursue any of LESSOR's other remedies 
hereunder. For the purpose of any suit by LESSOR in cOIl."1ec;ion '.',-i th the LCilSC, the 
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failure to include any sum or sums maintained shall not be a bar to the maintenance of any suit or 
action for the recovery of said sum or sums so omitted. 

Section 20.8 Attorne,"s Fees. If any Rent or other debt owing by LESSEE to 
LESSOR hereunder is collected by or through an attorney at law, LESSEE agrees to pay 
reasonable attorney's fees incurred in connection with such collection. 

Section 20.9 Successors and Assigns. The provisions of this Lease shall inure to the 
benefit of and be binding upon LESSOR and LESSEE, and such respective successors, heirs, 
legal representatives and assigns, as are permitted under this Lease. Whenever a reference is 
made herein to a party, such reference shall include the party's successors and assigns. 

Section 20.10 Representations. LESSEE acknowledges that neither LESSOR nor 
LESSOR's agents, employees or contractors have made any representations or promises with 
respect to the Premises or this Lease except as expressly set forth herein and that LESSEE shall 
have no claim, right or cause of action based on or attributable to any representation or promises 
with respect to the Premises or this Lease except as expressly set forth herein. 

Section 20.11 Governing Law. This Lease has been made and is performable in Bexar 
County, Texas, and shall be construed and enforced in accordance with the laws of the State of 
Texas. The Parties expressly acknowledge the applicability of the laws of the State of Texas, 
including but not limited to .I\rticle ] 1, Section 5 afthe Texas Constitution, to this Lease. 

Section 20.12 Severabilitv. This Lease is intended to be performed in accordance with 
and only to the extent permitted by applicable law. If any clause or provision of this Lease or the 
application thereof to any Person or circumstance is or becomes illegal, invalid or unenforceable 
because of present or future laws, rule or regulation of any governmental body, or becomes 
unenforceable for any reason, the intention of the parties hereto is that the remaining parts of this 
Lease and the application of such provision to other Persons or circumstances shall not be 
thereby affected, but rather shall be enforced to the greatest extent permitted by law. 

Section 20.13 Entire Agreement. This Lease (including all a.ttachments ~md exhibits 
hereto) contains the sole and entire agreement of LESSOR and LESSEE and no prior or 
contemporaneous oral or written representation or agreement between the parties and affecting 
the Premises shall be deemed to exist or to btnd the parties hereto. No representative, agent or 
employee of LESSOR has or shall have any authorilY to waive any provisiun of this Lease unless 
'>Llch waiver is expressly made in writing and signed by nn authorized representative of LESSOR. 

Section 20.14 Amendments. This Lease may only be amended in a written document 
expressly described as an amendment to this Lease, dated subsequent to the Effective Date and 
duly executed by the parties. 

Section 20.15 Counterparts. 'This Lease may be executed in any number of 
counterparts, which together shall constitute but one and the same instrument, and counterparts 
of the signature pages hereto separately executed by each of the panies may be collated and 
attached to one counterpart hereof to collectively constitute one fully (7xecntcd instrument. 
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Section 20.16 Authorized SignatorY. The Person or Persons executing this Lease on 
behalf of LESSEE does hereby covenant and warrant that LESSEE is an existing non-profit 
corporation, that LESSEE has and is qualified to do business in Texas, that the non-profit 
corporation has full right and authority to enter into this Lease, that each of the persons executing 
this Lease on behalf of the non-profit corporation are authorized to do so, and that such 
execution is fully binding on the non-profit corporation. 

Section 20.17 Exhibits and Attachments. All exhibits, attachments, riders and addenda 
referred to in this Lease are incorporated herein and made a part hereof for all intents and 
purposes. 

Section 20.18 Lessor's Municipal Powers. LESSOR is a municipality as well as 
landlord under this Lease. As a municipality, it may from time to time exercise municipal 
powers unrelated to the Lease that will nevertheless adversely affect LESSEE. Such actions may 
include redirection of traffic, street closures, or other actions intended to facilitate public safety, 
the public interest, or the conduct of major events. No such action by LESSOR as a municipality 
is a breach of LESSOR's duties as LESSOR or entitles LESSEE to any relief under this Lease. 
Likewise, no breach of contract or other duty by the municipal utility providers is a breach of 
LESSOR's duties as LESSOR or entitles LESSEE to any relief under this Lease. LESSEE has 
no more rights under this Lease than it would ifthe LESSOR were a private entity. 

ARTICLE 21 

NOTICES 

Section 21.1 Notices. .All notices, consents, approvals or demands of any ki.'1d required 
or pennitted by the tenns of this Lease to be given shaH be in writing and sent in the United 
States mail, by registered or cert:fied mail, return receipt requested, postage prepaid, or by hand 
delivery, addressed as follows: 

To LESSOR: City of San Antonio 
Director, Department of Community Initiatives 
Plaza de !uwas, Suite 210 
San Antonio, Texas 78205 

With a copy to: City Clerk of San Antonio 
P.O. Box 839966 
San lillwnio, Texas 78283-3966 

City of San Antonio 
Director, Department of Asset Management 
PO. Box 839966 
San Antonio, Texas 78283 
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To LESSEE: 	 Haven for Hope of Bexar County, Inc. 

::330 Loop 1604 Wc:st 

San Antonio, Texas 78248 

Attention: Executive Director 


or to such other address or addresses as the parties have agreed to in writing. Notice shall be 
deemed to have been duly served when it is hand-delivered or if mailed, two (2) days after it is 
so mailed. 

Section 21.2 Notices During Emergencies. In the event of an emergency, natural 
djsaster, terrorist attack, or declaration of war, affecting the operation of the human services 
campus, the following representatives of LESSEE and LESSOR shall be immediateiy notified by 
the other party using the most expeditious means of communicating such information: 

To LESSOR: 	 City of Sa.'1 Antonio 

Director, Department of Community Initiatives 

Plaza de Annas, Suite 210 

San Antonio, Texas 78205 


To LESSEE: 	 Haven for Hope of Bexar County, Inc. 

2330 N. Loop 1604 West 

San Antonio, Texas 78248 

Attention: Executive Director 
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Section 21.3 Change of Address. Each party shall apprise the other party 
immediately of any change in address, telepho:1e number, or personnel or representatives with 
responsibilities under this Lease. 

IN WIlliESS WHEREOF, the parties hereto have executed this Lease by their duly 
authorized officers the day and year first hereinabove written. 

LESSEE: LESSOR: 

HAVEN FOR HOPE OF BEXAR CITY OF SAN ANTONIO, TEXAS 
COUNTY, A TEXAS NON-PROFIT 
CORPORATION 

~ 

ROBERT G. MARBUT, JR. 
Executive Director City Manager 

ATTEST: ATfEST: 

___ 4~ ..
secretrif{.t/. 
(Seal) 

By: ~Ct cf~ 
~ City Attorney 
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METES Al\T) BOl;~~D~ DESCRIPT10\' 

Februar: 1r:. 200S 

BEING it 0.95: ?Crt, tract of land out of1r<l(:( A-:. Lm 3, 4, ~ ane; 6, Bl(JcL 47, 
Nev, City Block 197, in tht Cit;, of San AIlLonio. Bexar COUJlty. Tc}:as, said 
(j,953 a~re mlct being more partjcularl~ described as follows: 
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EXHIBIT B 


SUBLEASE PREMISES - LEGAL DESCRIPTION 




TRACT ONE: 

A 3.017 acre, or 131,411 square feet, more or less, tract of land being a portion of Lot 1, Block 2, of the 
HAVEN FOR HOPE OF BEXAR COUNTY subdivIsion, recorded in Volume 9599, Pages 157-160, of 
the Deed and Plat Records of Bexar County, Texas, now in New City Block (N.C. B.) 2212, of the City 
of San Antonio, Bexar County. Texas. Said 3.017 acre tract being more fully described by metes and 
bounds in Exhibit "A", attached hereto and made a part hereof for all intents and purposes. 

TRACT TWO: 
A 6.860 acre, or 298,825 square feet, more or less, tract of land out of Lot 27, Block 1, of the HAVEN 
FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9599, Pages 157-160, of the Deed 
and Plat Records of Bexar County, Texas. now in New City Block (N.C. B.) 2212, of the City of San 
Antonio, Bexar County. Texas. Said 6.860 acre tract being more fully described by metes and bounds 
in Exhibit "B", attached hereto and made a part hereof for all intents and purposes. 



PAPE-DAWSON 
ENGINEERS EXHIBIT 'A' 

FIELD NOTES 

FOR 

A 3.017 acre, or 13IAll square feet more or less, tract of being a portion of Lot 1. Block 2 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat 
Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar 
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the 
North American Datum of 1983 (CaRS 1996), from the Texas Coordinate System established for the 
South Central Zone; 

BEGINNING: At a set 1f2" iron rod with yellow cap marked "Pape-Dawson" at the intersection of the west 
right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 60-foot 
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known 
as Perez Street, a 55.6-foot public right-of-way, the southeast comer of said Lot 1, the 
southeast comer of the herein described tract; 

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south 
line of said Lot 1, a distance of 214.52 feet to a set ljz" iron rod with yellow cap marked 
"Pape-Dawson" on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot 
right-of-way, the southwest comer of said Lot 1 ~ 

THENCE: 	 Along the east right-of-way line of said railroad, the west line of said Lot 1 the following 
calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W, 
a radius of 1937.79 feet, a central angle of 02°32'04", a chord bearing and distance of N 
26°25'20" W, 85.71 feet, for an arc length of 85.72 feet to a set 112" iron rod with yellow 
cap marked "Pape-Dawson" at a point of tangency~ 

N 27°41'22" W, a distance of 232.44 feet [0 a set vi" iron rod with yellow cap marked 
"Pape-Dawson" at the south-comer of a called 0.0'11 acre save and except tract recorded in 
Volume 13132, Pages 1539-1544 of the Official Public Records of Bexar County, Texas; 

N 61 °56'54" E, departing the east right-of-way line of said railroads, along and with the 
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set ljz" iron rod with 
yellow cap marked "Pape-Dawson" at the east comer of said 0.071 acre tract; 

N 27°46'58" W, along and with the northeast comer of said 0.071 acre tract, a distance of 
60.12 feet to a set W' iron rod with yellow cap marked "Pape-Dawson" on the south right­
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this 
point, on the north line of said Lot 1; 

THENCE: S 84°11'21" E, along and with the south right-of-way line of said Leal S!lcr;t, the north line of 
said Lot 1, a distance of 68.63 felet to :) set W' iron rod with ycllov,i ,'P marked "Pape­
Dav.... :J:, 1"; 

~'. 



LAND DEVELOPMENT ENVIRONMENTAL TRANSPORTATION WATER RESOURCES SURVEYING 

Haven For Hope 
Lot 1 - Lease 

THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E, a 
radius of 291.89 feet, a central angle of 43°55'04", a chord bearing and distance of N 
73°39'19" E, 218.30 feet, for an arc length of 223.74 feet to a set Y2" iron rod with yellow 
cap marked "Pape-Dawson" at the west return of the intersection of the south right-of­
way line of said Leal Street and the southwest right-of-way line of Frio Street, an 86-foot 
right-of-way; 

THENCE: Along a non-tangent curve to the right, said curve having a radial bearing of S 38°18'39" E, a 
radius of 25.00 feet, a central angle of 90°00'54", a chord bearing and distance of S 
83°18'12" E, 35.36 feet, for an arc length of 39.28 feet to a set '12" iron rod with yellow cap 
marked "Pape'Dawson" at the east return of the south right-of-way line of said Leal Street 
and the southwest right-of-way line of said Frio Street; 

THENCE: S 38°18'12" E, along and with the southwest line of said Frio Street, the northeast line of said 
Lot 1, a distance of 241.00 feet to a set 1/2" iron rod with yellow cap marked "Pape­
Dawson" at the north return of the intersection of the southwest right-of-way line of said 
Frio Street, and the west line of said Haven for Hope Way; 

THENCE; Along a non-tangent curve to the right, said curve having a, radial bearing of S 51 °51 '04" W, a 
radius of 25.00 feet, a central angle of 89°41'29", a chord bearing and distance of S 
06°41'48" W, 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked 
Pape-Dawson at the south return of the intersection of the southwest right-of-way line of 
said Frio Street, and the west line of said Haven for Hope Way; , 

THENCE; Along the west right-of-way line of said Haven For Hope Way, the east line of said Lot 1, with 
a non-tangent curve to the left, said curve having a radial bearing of S 38°18'08" E, a 
radius of 284.90 feet, a central angle of 46°17'51", a chord bearing and distance of S 
28°32'56" W, 224.00 feet, for an arc length of 230.21 feet to a set '12" iron rod with yellow 
cap marked "Pape··Dawson"; 

THENCE: S 05°26'29" W, a distance of 6.25 feet to the POINT OF BEGINNING, and containing 3.017 
acres in the City of San Antonio. Bexar County, Texas. Said tract being described in 
accordance with a survey made on the ground and a survey map prepared by Pape 
Dawson Engineers, Inc. 

PREPARED BY: Pape-Dawson Engineers, Inc. 
DATE: November 5,2009 
REVISED: November 18, 2009 
IOn No.: 9204-09 
l If!; N:\Survey09\9-9]OC\'):04-09\Word\9204-09 FN-LOT I.do 
Finn ,,:sistratiol1 .1470 
TBPL.S Firm Rq,:ist,..,tion #100288-0n 

SAN MHO 10 I AUSTIN ;"lS5 East Ramsey 
F 1,;,,'':;.9010 
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....I PAPE-DAWSON 
,.. ENGINEERS EXHffiIT "B" 

LAND DEVELOPMENT ENVIRONMENTAL TRANSPORTATION WATER RESOURCES 

SURVEYING 


FIELD. NOTES 

FOR 

A 6.860 acre, or 298,825 square feet more or less, tract of land out of Lot 27, Block 1 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and 
Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described as follows, with 
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate 
System established for the South Central Zone; 

COMMENCING: At a found iron rod with cap marked "SGCE-5293" at the intersection of the 
south right-of-way line of Leal Street, a variable width public right-of-way, 55.6 feet 
wide at this point, and the east right-of-way line of N. San Marcos Street, a 55.6-foot 
public right-of-way, the northwest comer of said Lot 27; 

THENCE: 	 S 84° 11'21" E, along and with the south right-of-way line of said Leal Street, a north 
line of said Lot 27, a distance of 73.22 feet to the POINT OF BEGINNING of the 
herein described tract; 

THENCE: S 84°11'21" E, continuing along and with the south right-of-way line of Leal Street, a 
north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked 
"SGCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 50-foot 
right-of-way 

THENCE: 	 Along and with the west right-of-way line of said Railroad the following calls and 
distances: 


S 26°45'27" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE­
5293"; 


S 27°33'49" E, a distance of 133.33 feet to a set Yz" iron rod with yellow cap marked 

"Pape-Dawson"; 


S 27'41'22" E, at 20.4 feet passing through the face of building and continuing for a 

total distance of 97.39 feet to a point; 


Along a non-tangent curve to the right, said curve having a radial bearing of S 

62°18'35" W, a radius of 1887.79 feet. a central angle of 01°37'38", a chord bearing 

and distance of S 26°52'36" E, 53.61 feet. for an arc length of 53.61 feet to a set ljz" iron 

rod with yellow cap marked "Pape-Dawson" at a building comer, the north line of 

Hardberger Way; 


THENCE: N 84°16'11" W, departing the said railroad right-of-way, a distance of 18.22 feet to a set 
ljz" iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27; 
S 05°43'49" W, a distance of 6.00 feet to a point; 

SAN AfHU;,!: I USTIN San Antolli·' Texas 7821{) P 
21'J375!lO()()l' 210.315.":: I) 
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Haven For Hope 
Job No.: 9204-09 

THENCE: 	 Departing the line of said Lot 27 and over and across said Lot 27 the following calls 
and distances: 

N 84°16'11" W, a distance of 109.16 feet to a point; 

S 05°30'56" W, a distance of 99.28 feet to a building corner; 

S 84°29'04" E, a distance of 5.53 feet to a point; 


S 05°20'35" W, departing the face of said building. running along the east face of a 

building, a distance of 250.38 feet to a point; 


S 84°29'04" E, a distance of 20.79 feet to a point; 


S 05°20'35" W. a distance of 9.49 feet to a point; 


S 84°29'04" E. a distance of 228.80 feet to a point; 


N 05degrees,27'37" E, a distance of 18.11 feet to a 


point; 


N 75°14'23" E, a distance of 36.64 feet to a point on the west right-of-way line of 

aforementioned railroad, the east line of said Lot 27; 


THENCE: 	 Along and with the west line of said railroad, the east line of said Lot 27, the following 
calls and distances: 

Along a non-tangent curve to the right, said curve having a radial 'bearing of S 
74°59'53" W, a radius of 1885.06 feet, a central angle of 02°00'33", a chord bearing 

and distance of S 13°59'50" E, 66.10 feet, for an arc length of 66.11 feet to a set W' 

iron rod with yellow cap marked "Pape-Dawson"; 


S 10°04'02" E, a distance of 57.78 feet to a set W' iron rod with yellow cap marked 

"Pape-Dawson"; 


S 09°3728" E, a distance of 176.09 feet to a set ~2" iron rod with yellow cap marked 

"Pape-Dawson" for the southeast corner of said Lot 27; 


THENCE: N 84'16'11" W, departing the west line of the aforementioned railroad right-of-way, a 
distance of 36.28 feet to a set W' iron rod with yellow cap marked "Pape-Dawson" on 
the east right-of-way line of another Union Pacific Railroad, 50-foot right-of-way, the 
southwest corner of said Lot 27; 

i APE-V. "'SON 
tJ ENG/NEE;'.' 



Haven For Hope 
Job No.: 9204-09 

THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and 
distance of N 41'37'17" W, 250.63 feet, for an arc length of 253.46 feet to a set ljz" 

iron rod with yellow cap marked 'Pape-Dawson"; 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
33°31'01" W, a radius of 489.35 feet, a central angle of 11°04'13", a chord bearing and 
distance of N 62°01'05" .W, 94.40 feet, for an arc length of 94.55 feet to a set 1/2" iron 
rod with yellow cap marked "Pape-Dawson"; 

N 64°43'40" W, a distance of 58.95 feet to a set '11>2" iron rod with yellow cap marked 
"Pape-Dawson"; 

THENCE: N 84°23'52" W, a distance of 198.78 feet to a set ljz" iron rod with yellow cap marked 
"Pape-Dawson" at the southeast corner of a 0.077 acre tract, conveyed to the City of 
San Antonio by instrument recorded in Volume 11781, Page 1407 of the Official 
Public Records of Bexar County, Texas; 

THENCE: N 06°31'08"·E. departing the northeast right-of-way line of said railroad along and with 
the east line of said 0.077 acre tract, a west line of said Lot 27. a distance of 7 .31 feet 
to a set ljz" iron rod with yellow cap marked 'Pape-Dawson" for the for the northeast 
corner of said 0.077 acre tract, a reentrant corner of said Lot 27; 

N 65°03'36" W, a distance of 142.01 feet to a set ljz" iron rod with yellow cap marked 
"Pape-Dawson" for the northwest corner of said 0.077 acre tract, an angle point of Lot 
27 on the northeast right-of-way line of said railroad; 

THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

N 59°15'37" W, a distance of 62.40 feet to a set ljz" iron rod with yellow cap marked 
"Pape-Dawson"; 

N 47°33'05" W, a distance of 47.08 feet to a set ljz" iron rod with yellow cap marked 
"Pape-Dawson"; 

~ 84°22'25" W, a distance of 7.10 feet to a set 1;'2" iron rod with yellow cap marked 
Pape-Dawson"; 

THENCE: N 37°42'02" W, a distance of 317.80 feet to a set ljz" iron rod with yellow cap marked 
"Pape-Dawson" on the south right-of-way line of Perez Street, a 55.6-foot public 
right-of-way, the west corner of said Lot 27; 



Haven For Hope 
Job No.: 9204-09 

THENCE: S 84°26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet 
to a found PK nail for an angle set iron rod with yellow cap marked "Pape-
Dawson" in a north line of said Lot 27~ 

THENCE: 	 S 84°16'09" E, a distance of 56.43 feet to a found '+' in concrete on the east right-of­
way line of aforementioned N. San Marcos Street; 

THENCE: N 05°35'12" E, along and with the east right-of-way line of said N. San Marcos Street, 
the west line of said Lot 27, a distance of 47.09 feet to a set Y2" iron rod with yellow 
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27; 

THENCE: 	 Departing the east right-of-way line of said N. San Marcos Street, over and across said 
Lot 27 the following calls and distances: 

S 84°31'06" E, a distance of 99.44 feet to a point; 

N 05°45'08" E, a distance of 243.69 feet to a point; N 

84°23'07" W, a distance of 26.74 feet to a point; 

THENCE: N 05°39'20" E, a distance of 105.15 feet to feet to the POINT OF BEGINNING, and 
containing 6:860 acres in the City of San Antonio, Bex.ar County, Tex.as. 

prepared by Pape Dawson Engineers, Inc. 

PREPARED Pape-Dawson Engineers. Inc. 
DATE: 	 November 5,2009 
REVISED: November 18. 2009 
JOB No.: 9204-09 
FILE: 	 N :\Survey09\9-9300\9204-09\ W ord\9204­

TOPE Firm Registration #470 
.rBPLS Firm Rel!istratioll # I 00288-00 

P/l/)£·DJ·~·~ '1N 
a ENG/NEtERS 
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• Said tract being described 

in accordance with a survey made on the ground and a survey map 
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PURCHASE AND SALE AGREEMENT 

TillS PURCHASE AND SALE AGREEMEl''T (this "Agreement") is made and 
entered into as of December _. 2009 (the "Effective Date"), by and between HAVEN FOR 
HOPE OF BEXAR COUNTY, a Texas non-profit corporation ("Seller"), and HAVEN 
SUPPORT, L~C., a Texas non-profit corporation ("Purchaser"). Except as otherwise expressly 
defmed herein, capitalized terms will have the meanings set forth on Exhibit A attached hereto 
and incorporated herein by this reference. 

For and in consideration of the mutual covenants and promises hereinafter set forth. the 
parties hereby mutually covenant and agree as follows: 

ARTICLE I 

PURCHASE OF PROPERTY 

Section 1.01. Agreement To Purchase. Seller owns (i) a leasehold interest in and to 
that certain real property legally described on Exhibit B attached hereto and incorporated herein 
by this reference (the "Land"), a portion of which shall be subleased to Purchaser under that 
certain Sublease Agreement dated as of the date hereof and legally described on Exhibit C 
attached hereto and incorporated herein by this reference (the "Sublease Premises") and (ii) the 
structures, improvements, tenements, buildings, facilities and fixtures now or hereafter located or 
constructed on the Sublease Premises originally conveyed to Seller pursuant to Ordinance 2008­
03-06-0164 and subject to the Lease (defined below) (collectively, the "Improvements"). The 
term "Property" as used herein shall include the Improvements and all personal property, 
building equipment (including, without limitation, HV AC, mechanical, electrical, plumbing, 
hydraulic and security systems and other building systems), and other supplies, spare parts, 
fixtures owned by Seller and used in connection with the operation of the Improvements, all 
intangible property owned or held by Seller in connection with the Improvements, all of Seller's 
interest as lessor in all leases and rental agreements covering the Improvements. Purchaser 
agrees to purchase, and Seller agrees to sell, in accordance with the terms, conditions and 
stipulations set forth in this Agreement (the "Transaction"), all of Seller's right, title and interest 
in and to the Property. 

Section 1.02. Purchase Price. The purchase price to be paid by Purchaser to Seller for 
the Property is Twenty-Eight Million Three Hundred Seventy-Eight Thousand Nine Hundred 
Seventy-Nine and 00/100 Dollars ($28,378,979) (the "Purchase Price"), The Purchase Price, as 
may be adjusted pursuant to the requirements of this Agreement, shall be paid by Purchaser in 
immediately available funds at Closing. 

Section 1.03. Intentionally Omitted. 

Section 1.04. Prorations. As applicable, all taxes, insurance, utilities and maintenance 
expenses relating to the Property for the year of Closing shall be paid by the Seller pursuant to 
the Master Lease and shall be prorated as of the Closing Date and, as applicable. shall be based 
OIl the most recent 111 ill levy and most recent assessed '/3111ation, or, if not available, 01: i'. taxes 
for the calendar year ililn~12di.'1tely preceding Closing. AU V ...,r:>tions :'hall be finaL 

4818-0210 



Section 1.05. Condition of Property. Seller and Purchaser understand and agree that 
Purchaser's purchase of the Property and other rights to be conveyed, sold, transferred and/or 
assigned pursuant to this Agreement shall be on an "AS IS" "WHERE IS" physical basis, 
"WITH ALL FAULTS," without representation or warranty, express or implied, with regard to 
physical condition, including without limitation, any latent or patent defects, conditions of soils 
or groundwater, existence or nonexistence of hazardous materials, quality of construction, 
workmanship, merchantability or fitness for any particular purpose as to the physical 
measurements or useable space thereof. Purchaser has not been induced by and has not relied 
upon any statement, representation or agreement, whether express or implied, not specifically set 
forth in this Agreement. 

Section 1.06. Intentionally Omitted. 

Section 1.07. Lease. The parties acknowledge that the Land and the Property are 
subject to that certain Lease Agreement by and between The City of San Antonio, a Texas 
municipal corporation (the "City"), as lessor, and Seller, as lessee, (the "Lease"). 

ARTICLE II 

DUE DILIGENCE 

Section 2.01. Purchaser hereby acknowledges it has had the opportunity to perfonn any 
due diligence relating to the Property necessary to effectuate the purchase of the Property. 

ARTICLE III 

CLOSL1\jG 

Section 3.01. Closing Date. Subject to the provisions of Article V of this Agreement, 
the closing date of the Transaction contemplated by this Agreement (the "Closing") shall occur 
on the Effective Date or another date mutually acceptable to the parties (the "Closing Date"). 

Section 3.02. Possession. Subject to the Lease and existing leases and tenants in 
possession, possession of the Property, free and clear of all tenants or other parties in possession 
not otherwise disclosed in writing to Purchaser shall be delivered to Purchaser upon Closing. 

Section 3.03. Transpction Costs. Except as otherwise expressly provided in this 
Agreement, Purchaser shall pay for all costs associated with its due diligence activities, the basic 
premium and all endorsements related to any title policy issued to its mortgagee, recording fees, 
transfer taxes and all closing and escrow costs. 
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ARTICLE IV 


REPRESENTATIONS WARRANTIES AND COVENANTS 

Section 4.01. Seller. Seller represents and warrants to, and covenants with, Purchaser as 
follows: 

(a) Organization and Authority. Seller is duly organized or formed, validly 
existing and in good standing under the laws of its state of formation. Seller has all 
requisite power and authority to execute, deliver and perform its obligations under this 
Agreement and all of the other Transaction Documents, and to carry out the Transaction. 
The Person who has executed this Agreement on behalf of Seller has been duly 
authorized to do so. 

(b) Enforceability of Documents. Upon execution by Seller, this Agreement 
and the other Transaction Documents shall constitute the legal, valid and binding 
obligations of Seiler, enforceable against Seller in accordance with their respective terms, 
except as such enforcement may be limited by bankruptcy, insolvency, reorganization, 
arrangement, moratorium, or other similar laws relating to or affecting the rights of 
creditors generally, or by general equitable principles. 

All representations and warranties of Seller made in this Agreement shall be true as of the 
date of this Agreement, and, together with the covenants made by Seller herein, shall survive for 
six (6) months following Closing. 

Section 4.02. Purchaser. Purchaser represents and warrants to, and covenants with, 
Seller as follows: 

(a) Organization and Authority. Purchaser is duly organized and formed, 
validly existing and in good standing under the laws of its state of formation. Purchaser 
has all requisite power and authority to execute, deliver and perform its obligations under 
this Agreement and all of the other Transaction Documents and to carry out the 
Transaction. The Person who has executed this Agreement on behalf of Purchaser has 
been duly authorized to do so. 

(b) Enforceability of Documents. Upon execution by Purchaser, this 
Agreement and the other Transaction Documents shall constitute the legal, valid and 
binding obligations of Purchaser, enforceable against Purchaser in accordance with their 
respective terms, except as such enforcement may be limited by bankruptcy, insolvency, 
reorganization, arrangement, moratorium, or other similar laws relating to or affecting the 
rights of creditors generally, or by general equitable principles. 

All representations and warranties of Purchaser made in this Agreement shall be true as 
of the date of this Agreement and, together with the covenants made by Purchaser herein, except 
as otherwise expressly set forth herein, shall survive Closing. 
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ARTICLE V 


CONDITIONS PRECEDENT TO CLOSING 

Section 5.01. Purchaser's Conditions Precedent to Closing. Purchaser shall not be 
obligated to close and fund the Transaction until the delivery to Purchaser or the Title Company, 
as applicable, the following items: 

(a) the Bill of Sale; 

(b) documents that may be required by the Title Company for issuance of the 
Purchaser's mortgagee title policy; 

(c) fully executed originals all of the Transaction Documents; 

(d) a closing settlement statement reflecting the credits, prorations. and 
adjustments contemplated by or specifically provided for in this Agreement; 

(e) such further documents as reasonably may be required in order to fully 
and legally close this Transaction. 

Unless otherwise dated, all of the documents to be delivered at Closing shall be dated as 
of the Closing Date. 

Section 5.02. Seller's Conditions Precedent to Closing. Seller shall not be obligated to 
close the Transaction until the fulfillment (or written waiver by Seller) of all of the following 
conditions: 

(a) Purchaser shall have delivered to the Seller the Purchase Price, as adjusted 
pursuant to the requirements of this Agreement. in immediately available federal funds; 

(b) Purchaser shall have caused to be executed and delivered to the 
appropriate Persons fully executed originals of all of the Transaction Documents; 

(c) Purchaser shall have delivered to the Seller a closing settlement statement 
reflecting the credits, prorations, and adjustments contemplated by or specifically 
provided for in this Agreement; 

(d) Seller shall have obtained all third party consents deemed necessary in 
Seller's sole discretion for the release of any Seller mortgage or other document 
(including any securitization document) which encumbers the Property; and 

(e) Purchaser shall have delivered to Seller andlor the Title Company such 
further documents as may reasonably be required in order to fully and legally close this 
Transaction. 
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ARTICLE VI 

DEFAULTS;RE~DIES 

Section 6.01. Default. Each of the following shall be deemed an event of default (each, 
an "Event of Default"): 

(a) if any representation or warranty of a party set forth in this Agreement or 
any other Transaction Document is false in any material respect or if a party renders any 
false statement; or 

(b) if a party fails to keep or perform any of the terms or provisions of this 
Agreement or if any condition precedent is not satisfied by the other party at or prior to 
the Closing Date. 

Section 6.02. Purchaser Remedies. In the event of any Event of Default by Seller, 
Purchaser. as its sole and exclusive remedy, shall be entitled to exercise, at its option, anyone of 
the following: 

(a) Purchaser may tenninate this Agreement by giving written notice to Seller 
and neither party shall have any further obligation or liability, except for the obligations 
and provisions which are expressly stated to survive tennination of this Agreement; or 

(b) Purchaser may proceed to Closing. 

Section 6.03. Seller Remedies. In the event of any Event of Default by Purchaser, 
Seller, as its sole and exclusive remedy may terminate this Agreement whereupon neither party 
shall have any further obligation or liability, except for the obligations and provisions which are 
expressly stated to survive termination of this Agreement. 

Section 6.04. Waiver. Purchaser and Seller each hereby waive all other rights and 
remedies not expressly provided for herein, whether in law or in equity. 

ARTICLE VII 

MISCELLAA'EOUS 

Section 7.01. Time is of the Essence. The parties hereto expressly agree that time is of 
the essence with respect to this Agreement. 

Section 7.02. Non-Business Days. If the Closing Date or the date for delivery of a 
notice or performance of some other obligation of a party falls on a Saturday, Sunday or legal 
holiday in the state in which any Property is located, then the Closing Date or such notice or 
perfonnance shall be postponed until the next Business Day. 

Section 7.03. Waiver and Am~ndment. No provision of this /\grecment shall be 
deemed w~'i"~d or amended except by a written instrument unambiguously :,etting forth the 
matter waiv(d or ama<"d and signed by the party again:l which enforcement of such WaiV(T or 
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amendment is sought. Waiver of any matter shall not be deemed a waiver of the same or any 
other matter on any future occasion. 

Section 7.04. Headings; Internal References. The headings of the various sections and 
exhibits of this Agreement have been inserted for reference only and shall not to any extent have 
the effect of modifying the express teons and provisions of this Agreement. Unless stated to the 
contrary, any references to any section, subsection, exhibit and the like contained herein are to 
the respective section, subsection, exhibit and the like of this Agreement. 

Section 7.05. Construction Generally. This is an agreement between parties who are 
experienced in sophisticated and complex matters similar to the Transaction and the other 
Transaction Documents, is entered into by both parties in reliance upon the economic and legal 
bargains contained herein and therein, and shall be interpreted and construed in a fair and 
impartial manner without regard to such factors as the party which prepared the instrument, the 
relative bargaining powers of the parties or the domicile of any party. Seller and Purchaser were 
each represented by legal counsel competent in advising them of their obligations and liabilities 
hereunder. 

Section 7.06. Further Assurances. Subject to the limitations set forth in the Lease and 
that certain Consent Related to New Markets Tax Credit Transactions dated December _, 2009 
by and among the Seller and Purchaser and others, each of the parties agrees, whenever and as 
often as reasonably requested so to do by the other party or the Title Company, to execute, 
acknowledge, and deliver, or cause to be executed, acknowledged, or delivered, any and all such 
further conveyances, assignments, confIrmations, satisfactions, releases, instruments, or other 
documents as may be necessary, expedient or proper, in order to complete any and all 
conveyances, transfers, sales and assignments herein provided and to do any and all other acts 
and to execute, acknowledge and deliver any and all documents as so requested in order to carry 
out the intent and purpose of this Agreement. 

Section 7.07. Forum Selection; Jurisdiction; Venue; Choice of Law. For purposes of 
any action or proceeding arising out of this Agreement, the parties hereto expressly submit to the 
jurisdiction of all federal and state courts located in the State of Texas, and consent that they may 
be served with ru'1Y process or paper by registered mail or by personal service within or without 
the State of Texas in accordance with applicable law. Nothing contained in this section shall 
limit or restrict the right of Seller to commence any proceeding in the federal or state courts 
located in the state or states in which the Property is located to the extent Seller deems such 
proceeding necessary or advisable to exercise remedies available under this Agreement. 

Section 7.08. Separability; Binding Effect; Governing Law. Each provision hereof 
shall be valid and shaH be enforceable to the extent not prohibited by law. If any provision 
hereof or the application thereof to any Person or circumstance shall to any extent be invalid or 
unenforceable, the remaining provisions hereof, or the application of such provision to Persons 
or circumstances other than those as to which it is invalid or unenforceable, shall not be affected 
thereby. All provisions contained in this Agreement shall be binding upon, inure to the benefIt 
of and be enforceable by the successors and assigns of each party hereto, including, without 
limitation, any United States tlUstee, any debtor-in-possession or any tmst!'e appointed from a 
private :;';lel, in each case to the same e:.:,-:lt as if each successor and "Jere named as a 
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party hereto. This Agreement shall be governed by, and construed with, the laws of the 
applicable state or states in which the Property is located, without giving effect to any state's 
conflict of laws principles. 

Section 7.09. Survival. Except for the conditions of Closing set forth in Article V, 
which shall be satisfied or waived in writing as of the Closing Date, and except as otherwise 
expressly set forth herein, all representations, warranties, agreements, obligations and 
indemnities of Seller and Purchaser set forth in this Agreement shall survive Closing. 

Section 7.10. Waiver of Jury Trial and Certain Damages. THE PARTIES HERETO 
SHALL AND THEY HEREBY DO INTENTIONALLY WANE ANY AND ALL RIGHTS TO 
A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT 
BY EITHER OF THE PARTIES HERETO AGAINST THE OTHER ON ANY MATTERS 
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS 
AGREEMENT AND/OR ANY CLAIM OR INJURY OR DAMAGE RELATED THERETO. 
THE PARTIES FURTHER WANE THE RIGHT TO SEEK PUNITNE, CONSEQUENTIAL, 
SPECIAL AND INDIRECT DAMAGES IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM BROUGHT WITH RESPECT TO ANY MA TIER ARISING OUT OF OR 
IN CONNECTION WITH THIS AGREEMENT AND/OR ANY DOCUMENT 
CONTEMPLATED HEREIN OR RELATED HERETO. 

Section 7.11. Counterparts. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original. and all such counterparts shall be 
deemed to constitute one and the same instrument. 

[Remainder ~fpage intentionally left blank; signature pager s) to follow1 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
and delivered as of the Effective Date. 

SELLER: 

HAVEN FOR HOPE OF BEXAR COUNTY, a 
Texas non-profit corporation 

By:__________________ 

Name: Steve Oswald 
Title: Chief Financial Officer and Vice President 

of Sustainability 

PURCHASER: 

HAVEN SUPPORT, INC., a Texas non-profit 
corporation 

By:
Nam-e-:~S~t-e-ve~O~s-w-a~ld~----------------

Title: Vice Chairman and Treasurer 

(Signature Page to Purchase and Sale Agreement) 



EXHIBIT A 


DEFINED TERMS 


The following terms shall have the following meanmgs for all purposes of this 
Agreement: 

"Bill ofSale" means that Bill of Sale (or its equivalent under the law of the state in which 
the Property is located) whereby Seller conveys to Purchaser all of Seller's right, title and 
interest in and to the Property in a fonn acceptable to Purchaser and Seller. 

"Business Day" means a day on which banks located in Texas are not required or 
authorized to remain closed. 

"Closing" shall have the meaning set forth in Section 3.01. 

"Closing Date" means the date specified as the closing date in Section 3.01. 

"Effective Date" has the meaning set forth in the introductory paragraph of this 
Agreement. 

"Event ofDefault" has the meaning set forth in Section 6.01. 

"Governmental Authority" means the United States of America, any state, local or other 
political subdivision thereof, any other entity exercising executive, judicial, regulatory or 
administrative functions of or pertaining to government and any corporation or other entity 
owned or controlled (through stock or capital ownership or otherwise) by any of the foregoing. 

"Improvements" has the meaning set forth in Section 1.01. 

"LamI' has the meaning set forth in Section 1.01. 

"Lease" has the meaning set forth in Section 1.07. 

"Person" means any natural person, firm, corporation, partnership, limited liability 
company, other entity, state, political subdivision of any state, the United States of America, any 
agency or instrumentality of the United States of America, any other public body or other 
organization or association. 

"Property" has the meaning set forth in Section 1.01. 

"Purchase Price" means the amount specified in Section 1.02. 

"Sublease Premises" has the meaning set forth in Section 1.01. 

"Title Company" means the title company selected by Seller and Pmchaser to issue title 
insunmce "eurdwser's mortgagee. 
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"Transaction" has the meaning set forth in Section La 1. 

"Transaction Documents" means this Agreement, the Bill of Sale, any and all documents 
referenced herein and therein, and such other documents. payments. instruments and certificates 
as are reasonably required by the Seller, Purchaser and the Title Company, all in a form 
acceptable to Purchaser and Seller. 
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EXIDBITB 


LEGAL DESCRIPTION 


,1813-02 J 0U24.2 



TRACT ONE: 

Lot 1, Block 2, New City Block 2212, HAVEN FOR HOPE OF BEXAR COUNTY, situated in the 
City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume 9599, 
Pages 157-160, Deed and Plat Records of Bexar County, Texas. SAVE and EXCEPT a 0.071 
acre tract of land. more or less, out of New City Block 198 and New City Block 219, in the City 
of San Antonio, Bexar County, Texas, out of a 3.088 acre tract recorded in Volume 4929, 
Page 970. Official Public Records of Real Property of Bexar County. Texas, said 0.071 acre 
tract being more particularly described by metes and bounds in Exhibit "A", attached hereto 
and incorporated herein for all purposes. 

TRACT TWO 

Lot 1. Block 3, New City Block 2212, HAVEN FOR HOPE OF BEXAR COUNTY. situated in 
the City of San Antonio. Bexar County, Texas. according to plat thereof recorded in Volume 
9599, Pages 157-160, Deed and Plat Records of Bexar County, Texas. 

TRACT THREE: 

Lot 27. Block 1, New City Block 2212, HAVEN FOR HOPE OF BEXAR COUNTY, situated in 
the City of San Antonia, Bexar County, Texas, according to plat thereof recorded in Volume 
9599. Pages 157-160, Deed and Plat Records of Bexar County, Texas. 

TRACT FOUR: 

Lot 25, Block 4, New City Block 2211, HAVEN FOR HOPE OF BEXAR COUNTY, situated in 
the City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume 
9599, Pages 157-160, Deed and Plat Records of Bexar County. Texas. 

TRACT FIVE: 

Lot 25, Block 2, New City Block 2182, HAVEN FOR HOPE OF BEXAR COUNTY, situated in 
the City of San Antonio, Bexar County, Texas, according to plat thereof recorded in Volume 
9599. Pages 157-160. Deed and Plat Records of Bexar County, Texas. 

TRACT SIX: 

Lot 16, Block 51, New City Block 199, HAVEN FOR HOPE OF BEXAR COUNTY, situated in 
the City of San AntoniO. Bexar County, Texas. according to plat thereof recorded in Volume 9599, 
Pages 157-160. Deed and Plat Records of Bexar County, Texas. 



EXHIBIT C 


SUBLEASEPRENUSES 




TRACT ONE: 

A 3.017 acre, or 131,411 square feet, more or less, tract of land being a portion of Lot 1, Block 2, of the 
HAVEN FOR HOPE OF BEXAR COUNTY subdivIsion, recorded in Volume 9599, Pages 157-160, of 
the Deed and Plat Records of Bexar County. Texas. now in New City Block (N.C. B.) 2212, of the City 
of San Antonio, Bexar County. Texas. Said 3.017 acre tract being more fully described by metes and 
bounds in Exhibit "A", attached hereto and made a part hereof for all intents and purposes. 

TRACTlWO: 
A 6.860 acre, or 298,825 square feet, more or less, tract of land out of Lot 27, Block 1, of the HAVEN 
FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9599, Pages 157-160. of the Deed 
and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described by metes and bounds 
in Exhibit "B", attached hereto and made a part hereof for all intents and purposes. 



PAPE-DAWSON 

ENGINEERS EXHIBIT 'A' 


FIElD NOTES 

FOR 

A 3.017 acre, or 131,411 square feet more or less, tract of being a portion of Lot 1, Block 2 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat 
Records of Bexar COWlty, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar 
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the 
North American Datum of 1983 (CORS 1996), from the Texas Coordinate System established for the 
South Central Zone; 

BEGINNING: At a set Yl" iron rod with yellow cap marked "Pape-Dawson" at the intersection of the west 
right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 6O-foot 
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known 
as Perez Street, a 55.6-foot public right-of-way, the southeast comer of said Lot I, the 
southeast comer of the herein described tract; 

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south 
line of said Lot I, a distance of 214.52 feet to a set Ifz" iron rod with yellow cap marked 
"Pape-Dawson" on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot 
right-of-way, the southwest comer of said Lot 1; 

THENCE: 	 Along the east right-of-way line of said railroad, the west line of said Lot 1 the following 
calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W, 
a radius of 1937.79 feet, a central angle of Or32'04", a chord bearing and distance of N 
26°25'20" W, 85.71 feet, for an arc length of 85.72 feet to a set 112" iron rod with yellow 
cap marked "Pape-Dawson" at a point of tangency; 

N 27°41'22" W, a distance of 232.44 feet to a set If:z" iron rod with yellow cap marked 
"Pape-Dawson" at the south-comer of a called 0.071 acre save and except tract recorded in 
Volume 13132, Pages 1539-1544 of the Official Public Records of Bexar County, Texas; 

N 61 °56'54" E, departing the east right-of-way line of said railroads, along and with the 
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set W' iron rod with 
yellow cap marked "Pape-Dawson" at the east comer of said 0.071 acre tract; 

N 27°46'58" W, along and with the northeast comer of said 0.071 acre tract, a distance of 
60.12 feet to a set If::!" iron rod with yellow cap marked "Pape-Dawson" on the south right­
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this 
point, on the north line of said Lot 1; 

THENCE: S 84°11'21" E, along and with the south right-of-way line of said Leal Street, the nOith lint': of 
said Lot I, a distaJ1Cf, of 6:5.63 feet to a set If::!" iron : with y,~llow cap marked "P;';~_ 
Dawson"; 
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THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E, a 
radius of 291.89 feet, a central angle of 43°55'04", a chord bearing and distance of N 
73°39'19" E, 218.30 feet, for an arc length of 223.74 feet to a set V1" iron rod with yellow 
cap marked "Pape-Dawson" at the west return of the intersection of the south right-of­
way line of said Leal Street and the southwest right-of-way line of Frio Street, an 86-foot 
right-of-way; 

THENCE: Along a non-tangent curve to the right. said curve having a radial bearing of S 38°18'39" E, a 
radius of 25.00 feet, a central angle of 90°00'54", a chord bearing and distance of S 
83°18'12" E, 35.36 feet, for an arc length of 39.28 feet to a set W' iron rod with yellow cap 
marked "Pape'Dawson" at the east return of the south right-of-way line of said Leal Street 
and the southwest right-of-way line of said Frio Street; 

THENCE: S 38°18'12" E, along and with the southwest line of said Frio Street, the northeast line of said 
Lot 1, a distance of 241.00 feet to a set 1/2" iron rod with yellow cap marked "Pape­
Dawson" at the north retwn of the intersection of the southwest right-of-way line of said 
Frio Street, and the west line of said Haven for Hope Way; 

THENCE: Along a non-tangent curve to the right, said curve having a, radial bearing of S 51 °51'04" W, a 
radius of 25.00 feet, a central angle of 89°41'29", a chord bearing and distance of S 
06°41'48" W, 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked 
Pape-Dawson at the south return of the intersection of the southwest right-of-way line of 
said Frio Street, and the west line of said Haven for Hope Way; 

THENCE: Along the west right-of-way line of said Haven For Hope Way. the east line of said Lot I, with 
a non-tangent curve to the left, said curve having a radial bea..-fug of S 38°18'08" E. a 
radius of 284.90 feet, a central angle of 46° 17'51", a chord bearing and distance of S 
28°32'56" W, 224.00 feet, for an arc length of 230.21 feet to a set vi" iron rod with yellow 
cap marked "Pape-Dawson"; 

THENCE: S 05°26'29" W, a distance of 6.25 feet to the POINT OF BEGINNING, and containing 3.017 
acres in the City of San Antonio, Bexar County, Texas. Said tract being described in 
accordance with a survey made on the ground and a survey map prepared by Pape 
Dawson Engineers. Inc. 

PREPARED BY: Pape-Dawson Engineers. Inc. 
DATE: November 5, 2009 
REVISED: November 18, 2009 
JOB No.: 9204-09 
HIE: :·:\.'~uryey09\9·9300\9204-09\Word\920; ;) FN·Ll'r\" I.do 
Firm Registration #4/0
TnrrS Firm ;~;~gistration #100288·00 

SAN ANTONiO i,IISriN 
F 210.375.9010 
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LAND DEVELOPMENT ENVIRONMENTAL TRANSPORTATION WATER RESOURCES 

SURVEYING 


FIELD. NOTES 

FOR 

A 6.860 acre, or 298,825 square feet more or less, tract of land out of Lot 27, Block 1 of the Haven 
For Hope of Bexar County subdivision. recorded in Volume 9599, Pages 157-160 of the Deed and 
Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described as follows, with 
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate 
System established for the South Central Zone; 

COMMENCING: At a found iron rod with cap marked "SGCE-5293" at the intersection of the 
south right-of-way line of Leal Street, a variable width public right-of-way, 55.6 feet 
wide at this point, and the east right-of-way line of N. San Marcos Street, a 55.6-foot 
public right-of-way, the northwest comer of said Lot 27; 

THENCE: 	 S 84°11 '21" E, along and with the south right-of-way line of said Leal Street, a north 
line of said Lot 27, a distance of 73.22 feet to the POINT OF BEGINNING of the 
herein described tract; 

THENCE: S 84°11 '21" E, continuing along and with the south right-of-way line of Leal Street, a 
north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked 
"SGCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 50-foot 
right-of-way 

THENCE: 	 Along and with the west right-of-way line of said Railroad the following calls and 
distances: 


S 26°45'27" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE­
5293"; 


S 27°33'49" E, a distance of 133.33 feet to a set Yl" iron rod with yellow cap marked 

"Pape-Dawson·; 


S 27'41 '22" E, at 20.4 feet passing through the face of building Rmi continuing for a 

total distance of 97.39 feet to a point; 


Along a non-tangent curve to the right, said curve having a radial bearing of S 

62°18'35" W, a radius of 1887.79 feet, a central angle of 01°37'38", a chord bearing 

and distance of S 26°52'36" E, 53.61 feet, for an arc length of 53.61 feet to a set~" iron 

rod with yellow cap marked "Pape-Dawson" at a building comer, the north line of 

Hardberger Way; 


THENCE: N 84°16'11" W, departing the said railroad right-of-way, a distance of 18.22 feet to a set 
W' iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27: 
S 05°43'49" W, a distance of 6.00 feet to a point; 

SAIl ,\NTONIO I AUSTIN 555 East Ramsey San Allinlo. Texas 78:216 P 
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THENCE: 	 Departing the line of said Lot 27 and over and across said Lot 27 the following calls 
and distances: 

N 84°16'11" W. a distance of 109.16 feet to a point; 

S 05°30'56" W, a distance of 99.28 feet to a building comer; 

S 84°29'04" E. a distance of 5.53 feet to a point; 


S 05°20'35" W. departing the face of said building. running along the east face of a 

building. a distance of 250.38 feet to a point; 


S 84°29'04" E. a distance of 20.79 feet to a point; 


S 05°20'35" W, a distance of 9.49 feet to a point; 


S 84°29'04" E. a distance of 228.80 feet to a point; 


N 05degrees.27'37" E. a distance of 18.11 feet to a 


point; 

N 75°14'23" E, a distance of 36.64 feet to a point on the west right-of-way line of 
aforementioned railroad, the east line of said Lot 27; 

THENCE: Along and with the west line of said railroad. the east line of said Lot 27, the following 
calls and distances: 

Along a non-tangent curve to the right, said curve having a radial 'bearing of S 
74°59'53" W, a radius of 1885.06 feet, a central angle of 02°00'33", a chord bearing 
and distance of S 13°59'50" E, 66.10 feet, for an arc length of 66.11 feet to a set Yl" 
iron rod with yellow cap marked "Pape-Dawson"; 

S 10°04'02" E, a distance of 57.78 feet to a set lfl" iron rod with yellow cap marked 
"Pape-Dawson"; 

S 09°3728" E, a distance of 176.09 feet to a set W' iron red with yellow cap marked 
"Pape-Dawson" for the southeast comer of said Lot 27; 

THENCE: N 84'16'11" W, departing the west line of the aforementioned railroad right-of-way, a 
distance of 36.28 feet to a set If:z'' iron rod with yellow cap marked "Pape-Dawson" on 
the east right-of-way line of another Union Pacific Railroad, 50-foot right-of-way, the 
southwest comer of said Lot 27; 

PAPE·DA'tV;;ON 
n f.',;::",I\Jt:t:tl5:: 



Haven For Hope 
JOD No.: 'J2U4-U'J 

THENCE: 	 Along and with the northeast line of said railroad.. the southwest line of said Lot 27, 
the following calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and 
distance of N 41'37'17" W, 250.63 feet, for an arc length of 253.46 feet to a set W' 
iron rod with yellow cap marked 'Pape-Dawson"; 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
33°31'01" W, a radius of 489.35 feet, a central angle of 11°04'13", a chord bearing and 
distance of N 62°01'05" .W, 94.40 feet, for an arc length of 94.55 feet to a set V:z" iron 
rod with yellow cap marked "Pape-Dawson"; 

N 64°43'40" W, a distance of 58.95 feet to a set "1" iron rod with yellow cap marked 
"Pape-Dawson"; 

THENCE: N 84°23'52" W, a distance of 198.78 feet to a set \l'l" iron rod with yellow cap marked 
"Pape-Dawson" at the southeast comer of a 0.077 acre tract., conveyed to the City of 
San Antonio by instrument recorded in Volwne 11781, Page 1407 of the Official 
Public Records of Bexar County, Texas; 

THENCE: N 06°31 '08u 'E, departing the northeast right-of-way line of said railroad along and with 
the east line of said 0.077 acre tract, a west line of said Lot 27, a distance of 7.31 feet 
to a set \Il" iron rod with yellow cap marked "Pape-Dawson" for the for the northeast 
comer of said 0.077 acre tract, a reentrant comer of said Lot 27; 

N 65°03'36" W, a distance of 142.01 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson" for the northwest comer of said 0.077 acre tract, an angle point of Lot 
27 on the northeast right-of-way line of said railroad; 

THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

N 59°15'37" W, a distance of 62.40 feet to a set \1'2" iron rod with yellow cap marked 
"Pape-Dawson"; 

N 47°33'05" W, a distance of 47.08 feet to a set \Il" iron rod with yellow cap marked 
"Pape-Dawson"; 

~ 84°22'25" W, a distance of 7.10 feet to a set \Il" iron rod with yellow cap marked 
Pape-Dawson"; 

THENCE: N 37°42'02" W, a distance of 317.80 feet to a set \Il" iron rod with yellow cap marked 
"Pape-Dawson" on the south right-of-way line of Perez Street, a 55.6-foot public 
right-of-way, the west comer of said Lot 27; 
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THENCE: S 84°26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet 
to a found PK nail for an angle set 1/2" iron rod with yellow cap marked "Pape­
Dawson" in a north line of said Lot 27; 

THENCE: 	 S 84° 16'09" E, a distance of 56.43 feet to a found '+' in concrete on the east right-of­
way line of aforementioned N. San Marcos Street; 

THENCE: N 05°35'12" E, along and with the east right-of-way line of said N. San Marcos Street, 
the west line of said Lot 27. a distance of 47.09 feet to a set liz" iron rod with yellow 
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27; 

THENCE: 	 Departing the east right-of-way line of said N. San Marcos Street, over and across said 
Lot 27 the following calls and distances: 

S 84°31'06" E. a distance of 99.44 feet to a point; 

N 05°45'08" E, a distance of 243.69 feet to a point; N 

84°23'07" W, a distance of 26.74 feet to a point; 

THENCE: N 05°39'20" E, a distance of 105.15 feet to feet to the POINT OF BEGINNING, and 
containing 6:860 acres in the City of San Antonio, Bexar County. Texas. 

prepared by Pape Dawson Engineers, Inc. 

PREPARED Paoe-Dawson Engineers. Inc. 

DATE: November 5, 2009 

REVISED: November 18. 2009 

JOB No.: 9204-09 

FILE: N :\Survey09\9-9300\9204-09\ W ord\9204­

TBPE Firm Registration #470 

TBPLS Firm Registration #100288-00 
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. Said tract being described 

in accordance with a survey made on the ground and a survey map 
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Leasehold Mortgage, Note and Loan Agreement 
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Loan No. ____ 

PREPARED BY: 

Jeff Livingston, Esq. 

Winstead PC 

5400 Renaissance Tower 

1201 Elm Street 

Dallas, Texas 75270 


WHEN RECORDED MAIL TO: 

Wells Fargo Bank, National Association 

Real Estate Group (AU # ) 

Community Lending and Investment 

401 B Street, Suite 304-A 

San Diego, CA 92101 

Attn: ______ 

Loan No. 


NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY 
REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT 
BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY 
NUMBER OR YOUR DRIVERS LICENSE NUMBER. 

LEASEHOLD CONSTRUCTION DEED OF TRUST 
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, 

SECURITY AGREEMENT AND FIXTURE FILING 

ATTENTION: COUNTY CLERK -THIS DEED OF TRUST ALSO CONSTITUTES AND IS FILED AS A FIXTURE FILING 
UNDER THE TEXAS UNIFORM COMMERCIAL CODE. AS SUCH, THIS INSTRUMENT SHOULD BE 
APPROPRIATELY INDEXED, NOT ONLY AS A DEED OF TRUST. BUT ALSO AS A FINANCING STATEMENT 
COVERING GOODS THAT ARE OR ARE TO BECOME FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN. 
THE MAILING ADDRESSES OF GRANTOR AND BENEFICIARY (SECURED PARTY) ARE SET FORTH IN THIS 
INSTRUMENT. 

THE PARTIES TO THIS LEASEHOLD CONSTRUCTIOt\1 DEED OF TRUST WITH AJ3S0LUTE ASSIGNMENT OF LEASE:S 
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING ("Deed of Trust"), made as of December _, 2009, are 
HAVEN SUPPORT, INC., a Texas non-profit corporation ("Grantor"), J. KENT HOWARD ("Trustee"), and WACHOVIA 
COMMUNITY DEVELOPME:NT ENTERPRISES IV, LLC, a North Carolina limited liability company CWCDE") and NNMF 
SUB-CDE IX, LLC, a California limited liability company ("NNMF"; WCDE and NMMF are hereinafter collectively referred to 
as the "Beneficiary"). 

ARTICLE 1. GRANT IN TRUST 

1.1 	 GRANT. For the purposes of and upon the terms and conditions in this Deed of Trust and to secure the full 
and timely payment, performance and discharge of the Secured Obligations (as herein defined), Grantor 
irrevocably GRANTS, CONVEYS, ASSIGNS, BARGAINS and SELLS and has by these presents 
GRANTED, CONVEYED, ASSIGNED, BARGAINED and SOLD, to Trustee, in trust for the benefit of 
Beneficiary, with povwx of sale and right of entry Dnd possession, and grants to Beneficiary a security 
'nterest in all of the follovving real ;:)nd personal property: 
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(a) 	 All of Grantor's right, title and interest in and to Sublease (as hereinafter defined) and the leasehold 
estate created thereby and all modifications, extensions and renewals of the Sublease and all credits, 
deposits (including, without limitation, any deposit of cash of securities or any other property which 
may be held to secure Grantor's performance of its obligations under the Sublease), options, 
privileges and rights of Grantor as tenant under the Sublease, including, but not limited to, the right, if 
any, to renew or extend the Sublease for a succeeding term or terms; 

(b) 	 All of Grantor's leasehold interest in and to that real property located in the City of San Antonio, 
County of Bexar, State of Texas, described on Exhibit A attached hereto (the "Land"), together with all 
right, title, interest, and privileges of Grantor in and to all streets, ways, roads and alleys used in 
connection with or pertaining to such real property or the improvements thereon, all development 
rights or credits, air rights, water, water rights and water stock related to the real property, all timber, 
and all minerals, oil and gas, and other hydrocarbon substances in, on or under the real property, and 
all licenses, appurtenances, reversions, remainders, easements, rights and rights of way appurtenant 
or related thereto; 

(c) 	 Subject to the ownerShip limitations set forth in the Ground Lease (as defined below), all of Grantor's 
rights, titie and interest in and to buildings, other improvements and fixtures now or hereafter located 
on the Land, including, but not limited to, all apparatus, equipment, and appliances used in the 
operation or occupancy of the Land, it being intended by the parties that all such items shall be 
conclusively considered to be a part of the Land, whether or not attached or affixed to the Land (the 
"Improvements"); 

(d) 	 All interest or estate which Grantor may hereafter acquire in the property described above (including, 
without limitation, any 'fee interest acquired by Grantor in and to the Land), and all additions and 
accretions thereto, and the proceeds of any of the foregoing; 

(all of the foregoing being collectively referred to as the "Subject Property"); the listing of specific rights or 
property shall not be interpreted as a limit of general terms. 

TO HAVE AND TO HOLD the Subject Property unto Trustee, forever, and Grantor does hereby bind itself, its 
successors and assigns, to WARRANT AND FOREVER DEFEND the title to the Subject Property unto 
Trustee against every person whomsoever lawfully claiming or to claim the same or any part thereof; provided, 
however, that if Grantor shall pay (or cause to be paid) and shall perform and discharge (or cause to be 
performed and discharged) the Secured Obligations on or before the date same are to be paid, performed and 
discharged, then the liens, security interests, estates, rights and titles granted by this Deed of Trust shall 
terminate in accordance with the provisions hereof, otherwise same shall remain in full force ;:md effect. A 
certificate or other written statement executed on behalf of Trustee or Beneficiary confirming that the Secured 
Obligations have not been fully and finally paid, performed or discharged shall be sufficient evidence thereof 
for the purpose of reliance by third parties on such fact. 

As used hereir.l, the term "Ground Lease" shall mean that certain Lease Agreement dated March 

,2008 by and between the City of San Antonio, a Texas municipal corporation ("Ground Lessor"), as lessor, 

and The Haven for Hope of Bexar County, a Texas non-profit corporation ("Ground Lessee"), as lessee, 

notice of which is recorded with the Public Records of Bexar County, Texas in Volume , Page 


As used herein, the term "Sublease" shall mean that certain Sublease Agreement and Consent 
dated 2009 by and among Ground Lessee, as landlord, Grantor, as tenant and Ground Lessor 
notice of which is recorded with the Public Records of Bexar County, Texas in Volume Page 

1.2 	 ADD_RES&.. The address of the Subject Property (if known) is: [One Haven for Hope Way, San Antonio, 
Texas 78207] [TO BE CONFIRMED]. Hcwever, neither the failure to designate Cln address nor any 
inaccuracy in the 2(;(11888 deSignated shall affect the '.:r!ity or priority of the liell of this "d of Trust on the 
Subject Property as d(;~;" ;:iCr] on [;dligjt8. 

I'!S2Xv4 	 F'age 2 of '.": 
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ARTICLE 2. OBLIGATIONS SECURED 

2.1 	 OBLIGATIONS SECURED. Grantor makes this Deed of Trust for the purpose of securing the following 
obligations ("Secured Obligations"): 

(a) 	 Payment to WCDE of all sums at any time owing under that certain Promissory Note (the "WCDE 
Senior Note") of even date herewith, in the principal amount of t\l1t\IETEEN MILLION TWO 
HUNDRED FIFTY THOUSAND AND 00/100 DOLLARS ($19,250,000.00), executed by Grantor, as 
borrower, and payable to the order of WCDE, as lender; and 

(b) 	 Payment to t\lt\IMF of all sums at any time owing under that certain Promissory Note (the "t\It\lMF 
Senior Note") of even date herewith, in the principal amount of TWELVE MILLION AND 00/100 
DOLLARS ($12,000,000.00), executed by Grantor, as borrower, and payable to the order of NNMF, 
as lender; and 

(c) 	 Payment and performance of all covenants and obligations of Grantor under this Deed of Trust; and 

(d) 	 Payment and performance of all covenants and obligations on the part of Grantor under that certain 
Construction Loan Agreement ("Loan Agreement") of even date herewith by and between Grantor 
and Beneficiary, as lenders; and 

(e) 	 Payment and performance of all covenants and obligations, if any, of any rider attached as an Exhibit 
to this Deed of Trust; and 

(f) 	 Payment and performance of all future advances and other obligations that the then record owner of 
all or part of the Subject Property may agree to pay and/or perform (whether as principal, surety or 
guarantor) for the benefit of Beneficiary. when such future advance or obligation is evidenced by a 
writing which recites that it is secured by this Deed of Trust; and 

(g) 	 All modifications, extensions and renewals of any of the obligations secured hereby, however 
evidenced, including, without limitation: (i) modifications of the required principal payment dates or 
interest payment dates or both, as the case may be, deferring or accelerating payment dates wholly 
or partly; or (ii) modifications, extensions or renewals at a different rate of interest whether or not in 
the case of a note, the modification, extension or renewal is evidenced by a now or additional 
promissory note or notes. 

The WCDE Senior Note and NNrvlF Senior Note are hereinafter collectively referred to as the "1'·lot:;". 

2.2 	 OBLIGATIONS. The term "obligations" is used herein in its broadest and most comprehensive sense and 
shall be deemed to include, without limitation, all interest and charges, prepayment charges (if any), late 
charges and loan fees at any time accruing or assessed on any of the Secured Obligations. 

2.3 	 INCORPORATION. All terms of the Secured Obligations and the documents evidencing such obligations 
are incorporated herein by this reference. All persons who may have or acquire an interest in the Subject 
Property shall be deemed to have notice of the terms of the Secured Obligations and to have notice, if 
provided therein, that: (a) the Note or the Loan Agreement may permit borrowing, repayment and 
re-borrowing so that repayments shall not reduce the amounts of the Secured Obligations; and (b) the rate of 
interest on one or more Secured Obligations may vary from time to time. 

ART!CU-: 3. ASSIGNMENT OF LEASES AND REt-In; 

3.1 	 {~~SIGi'JJ"lE~r. (;,', ntor hereby irrevocai;[\' :Y30!11 [( !,' and unconditionally.'" ;UIlS to f<P-lloficiary ail of 
C31'antor's right, title; ,.,' i!ltm8st ill, to and une,'I the i l ' c~!venue, ir'come, ;,:: 'f.?S, de;.1 ' :md profits of 

http:12,000,000.00
http:19,250,000.00
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the Subject Property, including, without limitation, all amounts payable and all rights and benefits accruing to 
Grantor under the Leases ("Payments"). This is a present and absolute assignment, not an assignment for 
security purposes only, and Beneficiary's right to the Leases and Payments is not contingent upon, and may 
be exercised without possession of, the Subject Property. 

3.2 	 GRANT OF LICENSE. Beneficiary confers upon Grantor a license ("License") to collect and retain the 
Payments as they become due and payable, until the occurrence of a Default (as hereinafter defined). Upon 
a Default, the License shall be automatically revoked and Beneficiary may collect and apply the Payments 
pursuant to Section 6.4 without notice and without taking possession of the Subject Property. Grantor 
hereby irrevocably authorizes and directs the lessees under the Leases to rely upon and comply with any 
notice or demand by Beneficiary for the payment to Beneficiary of any rental or other sums which may at any 
time become due under the Leases, or for the performance of any of the lessees' undertakings under the 
Leases, and the lessees shall have no right or duty to inquire as to whether any Default has actually 
occurred or is then existing hereunder. Grantor hereby relieves the lessees from any liability to Grantor by 
reason of relying upon and complying with any such notice or demand by Beneficiary. 

3.3 	 EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Beneficiary to be: (a) a 
mortgagee in possession; (b) responsible or liable for the control, care, management or repair of the Subject 
Property or for performing any of the terms, agreements, undertakings, obligations, representations, 
warranties, covenants and conditions of the Leases; or (c) responsible or liable for any waste committed on 
the Subject Property by the lessees under any of the Leases or any other parties; for any dangerous or 
defective condition of the Subject Property; or for any negligence in the management, upkeep, repair or 
control of the Subject Property resulting in loss or injury or death to any lessee, licensee, employee, invitee 
or other person. Beneficiary and Trustee shall not directly or indirectly be liable to Grantor or any other 
person as a consequence of: (i) the exercise or failure to exercise by Beneficiary or Trustee, or any of their 
respective employees, agents, contractors or subcontractors, any of the rights, remedies or powers granted to 
Beneficiary or Trustee hereunder; or (ii) the failure or refusal of Beneficiary to perform or discharge any 
obligation, duty or liability of Grantor arising under the Leases. 

3.4 	 REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that: (a) the Schedule of 
Leases attached hereto as Schedule 1 is, as of the date hereof, a true, accurate and complete list of all 

(b) all existing Leases are in full force and effect and are enforceable in accordance with their 
respective terms. and no breach or default, or event which would constitute a breach or default after notice or 
the passage of time, or both, exists under any existing Leases on the part of any party; (c) no rent or other 
payment under any existing Lease has been paid by any lessee for more than one (1) month in advance; 
and (d) none of the lessor's interests under any of the Leases has been transfc~rred or assigned. 

3,5 	 COVENANTS. Grantor covenants and agrees at Grantor's sole cost and expense to: (a) perform the 
obligations of lessor contained in the Leases and enforce by all available remedies performance by the 
lessees of the obligations of the lessees contained in the Leases; (b) give Beneficiary prompt written notice 
of any material default which occurs with respect to any of the Leases, whether the default be that of the 
lessee or of the lessor; (c) exercise Grantor's best efforts to keep all portions of the Subject Property leased 
in accordance with Borrower's leasing projections delivered to Beneficiary as of the date hereof; (d) deliver to 
Beneficiary fully executed, counterpart original(s) of each and every Lease if requested to do so; and (e) 
execute and record such additional assignments of any Lease or specific subordinations (or subordination, 
attornment and non-disturbance agreements executed by the lessor and lessee) of any Lease to the Deed of 
Trust, in form and substance acceptable to Beneficiary, as Beneficiary may request. Grantor shall not, 
without Beneficiary's prior written consent or as otherwise permitted by any provision of the Loan Agreement: 
(i) enter into any Leases after the date hereof unless such Leases are substantially in the form approved by 
Beneficiary as of the date hereof; (ii) execute any other assignment relating to any of the Leases; (iii) 
discount ;my rent or other sums due under the Leases or collect the same in advance, other than to collect 
rentals one (1) month in advance of the time WiY'il it becomes due; (iv) terminate:, ;~lodify or Amend any of 
the terms of lhe Least<: " In Clny manner relea~;,; or di:3(, ,,'r; the lessees from WI} obi ' thereunder: 
(v) cl,:nsent to any assigmrlf;:.~ sublelt':lg by any lessee; or eli) ,"':bordin:,:te or aqree to suborcii: :'~r: any of 
the ;:-;es to any oiher deed of trt:::;~" encurnbranG8. An'} ,;uch alk: ::I"d '1ction in violatioll of tho 
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provIsions of this Section 3.5 shall be null and void. Without in any way limiting the requirement of 
Beneficiary's consent hereunder, any sums received by Grantor in consideration of any termination (or the 
release or discharge of any lessee) modification or amendment of any Lease shall be applied to reduce the 
outstanding Secured Obligations and any such sums received by Grantor shall be held in trust by Grantor for 
such purpose. 

3.6 	 ESTOPPEL CERTIFICATES. Within thirty (30) days after written request by Beneficiary, Grantor shall 
deliver to Beneficiary and to any party designated by Beneficiary estoppel certificates executed by Grantor 
and by each of the lessees, in recordable form, certifying (if such be the case): (a) that the foregoing 
assignment and the Leases are in full force and effect; (b) the date of each lessee's most recent payment of 
rent; (c) that there are no defenses or offsets outstanding, or stating those claimed by Grantor or lessees 
under the foregoing assignment or the Leases, as the case may be; and (d) any other information reasonably 
requested by Beneficiary. 

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING 

4.1 	 SECURITY INTEREST. Grantor hereby grants and assigns to Beneficiary as of the "Effective Date" (defined 
in the Loan Agreement) a security interest, to secure payment and performance of all of the Secured 
Obligations, in all of the following described personal property in which Grantor now or at any time hereafter 
has any interest (collectively, the "Collateral"): 

All goods, including without limitation, building and other materials, supplies, inventory, work in 
process, equipment, machinery, fixtures, furniture, furnishings, signs and other personal property and 
embedded software included therein and supporting information, wherever situated, which are or are 
to be incorporated into, used in connection with, or appropriated for use on (i) the real property 
described on Exhibit A attached hereto and incorporated by reference herein (to the extent the same 
are not effectively made a part of the real property pursuant to Section 1.1 (c) above) or (ii) any 
existing or future Improvements (which real property and Improvements are collectively referred to 
herein as the "Subject Property"): together with all leases of the Subject Property or any portion 
thereof, and all other agreements of any kind relating to the use or occupancy of the Subject 
Property or any portion thereof, whether now existing or entered into after the date hereof 
("Leases"); together with all rents and security deposits derived from the Subject Property (to the 
extent, if any, they are not subject to Article 3); all inventory, accounts, cash receipts, deposit 
accounts, accounts receivable, contract rights, licenses, agreements, general intangibles, payment 
intangibles, software, chattel paper (whether electronic or tangible), instruments, docllfnents, 
promissory notes, drafts, letters of credit (whether electronic or tangible), lettor of credit rights, 
supporting obligations, insurance policies, insurance and condemnation awards and proceeds, 
proceeds of the sale of promissory notes, any other rights to the payment of money, trade names, 
trademarks and service marks arising from or related to the ownership, management, Icasing, 
operation, sale or disposition of the Subject Property or any business now or hereafter conducted 
thereon by Grantor; all development rights and credits, and any and all permits, consents, approvals, 
licenses, authorizations and other rights granted by, given by or obtained from, any governmental 
entity with respect to the Subject Property; all water and water rights, wells and well rights, canals 
and canal rights, ditches and ditch rights, springs and spring rights, and reservoirs and reservoir 
rights appurtenant to or associated with the Subject Property, whether decreed or undecreed, 
tributary, non-tributary or not non-tributary, surface or underground or appropriated or 
unappropriated, and all shares of stock in water, ditch, lateral and canal companies, well permits and 
all other evidences of any of such rights; all deposits or other security now or hereafter made with or 
given to utility companies by Grantor with respect to the Subject Property; all advance payments of 
insurance premiums nl,lde by Grantor with respect to tlit) Subject Property; all plans, drav.fili\Js and 
specifications relating to the Subject Property; all 103n funds held by I~eneficiary, whether or not 
ckL,ursed; all fund~~ deposited with purSlI8nt to any ioan agreeil .f: alll'Gserves, deferred 
paymerlt';, clcposit:l(;counts, refunds, co"l :.: "'1gS I IXlymonts of any kind rc"::d to [h:, Subject 
l)roperty or any PCI : fiH~rcof; togRther wit;1 .!I repi,'. !'t:, and proceeds ol'"nd 8(.1(; '~and 
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accessions to, any of the foregoing; together with all books, records and files relating to any of the 
foregoing. 

As to all of the above Collateral which is or which hereafter becomes a "fixture" under applicable law, this 
Deed of Trust constitutes a fixture filing under Article 9 of the Texas Business and Commerce Code, as 
amended or recodified from time to time ("UCC"), and is acknowledged and agreed to be a "construction 
mortgage" under the UCC, 

The filing of a financing statement covering the Collateral shall not be construed to derogate from or impair 
the lien or provisions of this Deed of Trust with respect to any property described herein which is real 
property or which the parties have agreed to treat as real property, Similarly, nothing in such financing 
statement shall be construed to alter any of the rights of Beneficiary under this Deed of Trust or the priority 
of the Beneficiary's lien created hereby, and such financing statement is declared to be for the protection 
of Beneficiary in the event any court shall at any time hold that notice of Beneficiary's priority of interest in 
any property or interests described in this Deed of Trust must, in order to be effective against a particular 
class of persons, including but not limited to the federal government and any subdivision, agency or entity 
of the federal government, be filed in the Uniform Commercial Code records, 

4.2 	 REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that: (a) Grantor has, and will 
have, good title to the Collateral; subject to the Ground Lease and encumbrances approved by Beneficiary; 
(b) Grantor has not previously assigned or encumbered the Collateral, and no financing statement covering 
any of the Collateral has been delivered to any other person or entity; (c) Grantor's principal place of 
business is located at the address shown in Section 7.11; and (d) Grantor's legal name is exactly as set forth 
on the first page of this Deed of Trust and all of Grantor's organizational documents or agreements delivered 
to Beneficiary are complete and accurate in every material respect. 

4,3 	 COVENANTS. Grantor agrees: (a) to execute and deliver such documents as Beneficiary deems necessary 
to create, perfect and continue the security interests contemplated hereby; (b) not to change its name, and 
as applicable, its chief executive office, its principal residence or the jurisdiction in which it is organized 
and/or registered without giving Beneficiary 30 days prior written notice thereof; (c) to cooperate with 
Beneficiary in perfecting all security interests granted herein and in obtaining such agreements from third 
parties as Beneficiary deems necessary, proper or convenient in connection with the creation, preservation, 
perfection, priority or enforcement of any of its rights hereunder; and (d) that Beneficiary is authorized to file 
financing statements in the name of Grantor to perfect Beneficiary's security interest in Collateral. 

4.4 	 RIGHTS 9J= BENEFICIARY, In addition to Beneficiary's rights as a "Secured Party" under the UCC, 
Beneficiary may, but shall not be obligated to, at any time without notice and at the expense of Grantor: (a) 
give notice to any person of Beneficiary's rights hereunder and enforce such rights at law or in equity; (b) 
insure, protect, defend and preserve the Collateral or any rights or interests of Beneficiary therein; (c) inspect 
the Collatercll; and (d) endorse, collect and receive any right to payment of money owing to Grantor under or 
from the Collateral. Notwithstanding the above, in no event shall Beneficiary be deemed to have accepted 
any property other than cash in satisfaction of any obligation of Grantor to Beneficiary unless Beneficiary 
shall make an express written proposal thereof under UCC §9.621, or other applicable law, and the 
provisions of UCC §9,620 have been satisfied. 

4.5 	 RIGHTS OF BENEFICIARY ON DEFAULT, Upon the occurrence of a Default (hereinafter defined) under 
this Deed of Trust, then in addition to all of Beneficiary's rights as a "Secured Party" under the UCC or 
otherwise at law: 

(a) 	 Beneficiary may (i) upon written notice to Grantor, require Grantor to assemble any or all of the 
Coll(Jt(~r;l! ::lnd make it available to Beneficiary at a pl8ce designated by Bencfici:lry; Oi) without prior 
notice, (;lll;, i pon ti',; Subject Property or other 'i,there any of the CollatH;" ;]ay b,') located and 
take possc::;sion of, <!':;ct, sell, le8se, licens(; and of any or ~II of tl)(; ';ollater;';, : ::d store 
th" same at locations cJCc<,';-f)le toJ3neficia ry at Cranto«; 'pense; s811, assign and dell'ler at 
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any place or in any lawful manner all or any part of the Collateral and bid and become the purchaser 
at any such sales; 

(b) 	 Beneficiary may, for the account of Grantor and at Grantor's expense: (i) operate, use, consume, sell, 
lease, license or dispose of the Collateral as Beneficiary deems appropriate for the purpose of 
performing any or all of the Secured Obligations; (ii) enter into any agreement, compromise, or 
settlement, including insurance claims, which Beneficiary may deem desirable or proper with respect 
to any of the Collateral; and (iii) endorse and deliver evidences of title for, and receive, enforce and 
collect by legal action or otherwise, all indebtedness and obligations now or hereafter owing to 
Grantor in connection with or on account of any or all of the Collateral; and 

(c) 	 In disposing of Collateral hereunder, Beneficiary may disclaim all warranties of title, possession, quiet 
enjoyment and the like. Any proceeds of any disposition of any Collateral may be applied by 
Beneficiary to the payment of expenses incurred by Beneficiary in connection with the foregoing, 
including reasonable attorneys' fees, and the balance of such proceeds may be applied by 
Beneficiary toward the payment of the Secured Obligations in such order of application as Beneficiary 
may from time to time elect. 

Notwithstanding any other provision hereof, Beneficiary shall not be deemed to have accepted any 
property other than cash in satisfaction of any obligation of Grantor to Beneficiary unless Beneficiary 
shall make an express written proposal thereof under UCC §9.621, or other applicable law, and the 
provisions of UCC §9.620 have been satisfied. Grantor agrees that Beneficiary shall have no 
obligation to process or prepare any Collateral for sale or other disposition. 

4.6 	 POWER OF ATTORNEY. Grantor hereby irrevocably appoints Beneficiary as Grantor's attorney-in-fact 
(such agency being coupled with an interest), and as such attorney-in-fact Beneficiary may, without the 
obligation to do so, in Beneficiary's name, or in the name of Grantor, prepare, execute and file or record 
financing statements, continuation statements, applications for registration and like papers necessary to 
create, perfect or preserve any of Beneficiary's security interests and rights in or to any of the Collateral, and, 
upon a Default hereunder, take any other action required of Grantor; provided, however, that Beneficiary as 
such attorney-in-fact shall be accountable only for such funds as are actually received by Beneficiary. 

4.7 	 POSSESSION AND USE OF COLLATERAL Except as otherwise provided in this Section or the other 
Loan Documents (as defined in the Loan Agreement), so long as no Default exists under this Deed of Trust 
or any of the Loan Documents, Grantor may possess, use, move, transfer or dispose of any of the Collateral 
in the ordinary course of Grantor's business and in accordance with the Loan Agreement without the prior 
consent of Beneficiary 

ARTICLE S. RIGHTS AND DUTIES OF THE PAHTIES 

5.1 	 TITLE. 

(a) 	 Grantor represents and warrants that, except as disclosed to Beneficiary in a writing which refers to 
this warranty, Grantor lawfully holds and possesses a sub-leasehold interest in and to the Subject 
Property without limitation on the right to encumber. and that this Deed of Trust is a first and prior lien 
on the Subject Property. Grantor further covenants and agrees that it shall not cause all or any 
portion of the Subject Property to be replatted or for any lots or boundary lines to be adjusted, 
changed or altered for either ad valorem tax purposes or otherwise, and shall not consent to the 
assessment of the Subject Property in more than one tax parcel or in conjunction with any property 
other than the Subject Property. 

(I)) 	 In ci;J:::ion, Grantor represenl~) and WilL :lts thclt (i) the Ground Lease is ill Cull force and effect and 
rms not b(;( !nodifi:,,J or amended in any 1j' wh;;' . \over except as aforG:~:_-;(!, (ii) th(',·:, are no 
defaults u!v;,;r the e,l 1r::;lse <mel no eV81', has Oe - -1, which but for the ;' ssage '), ne, or 
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notice, or both, would constitute a default under the Ground Lease, (iii) all rents, additional rents and 
other sums due and payable under the Ground Lease have been paid in full, (iv) neither Grantor nor 
the Ground Lessor has commenced any action or given or received any notice for the purpose of 
terminating the Ground Lease, and (v) the interest of the tenant under the Ground Lease is vested in 
the Grantor. 

5.2 	 TAXES AND ASSESSMENTS. Subject to Grantor's rights to contest payment of taxes as may be provided 
in the Loan Agreement, Grantor shall pay prior to delinquency all taxes, assessments, levies and charges 
imposed by any public or quasi-public authority or utility company which are or which may become a lien 
upon or cause a loss in value of the Subject Property and Collateral, or any interest therein. Grantor shall 
also pay prior to delinquency all taxes, assessments, levies and charges imposed by any public authority 
upon Beneficiary by reason of its interest in any Secured Obligation or in the Subject Property and Collateral, 
or by reason of any payment made to Beneficiary pursuant to any Secured Obligation; provided, '-'-='-'-='-'="-, 

Grantor shall have no obligation to pay taxes which may be imposed from time to time upon Beneficiary and 
which are measured by and imposed upon Beneficiary's net income. 

5.3 	 TAX AND INSURANCE IMPOUNDS. After an Event of Default, at Beneficiary's option and upon its written 
demand, Grantor, shall, until all Secured Obligations have been paid in full, pay to Beneficiary monthly, 
annually or as otherwise directed by Beneficiary an amount estimated by Beneficiary to be equal to: (a) all 
taxes, assessments and levies and charges imposed by any public or quasi-public authority or utility 
company which are or may become a lien upon the Subject Property or Collateral and will become due for 
the tax year during which such payment is so directed; and (b) premiums for fire, hazard and insurance 
required or requested pursuant to the Loan Documents when same are next due. If Beneficiary determines 
that any amounts paid by Grantor are insufficient for the payment in full of such taxes, assessments, levies, 
charges and/or insurance premiums, Beneficiary shall notify Grantor of the increased amounts required to 
pay all amounts when due, whereupon Grantor shall pay to Beneficiary within thirty (30) days thereafter the 
additional amount as stated in Beneficiary's notice. All sums so paid shall not bear interest, except to the 
extent and in any minimum amount required by law; and Beneficiary shall, unless Grantor is otherwise in 
Default hereunder or under any Secured Obligation, apply said funds to the payment of, or at the sole option 
of Beneficiary release said funds to Grantor for the application to and payment of, such sums, taxes, 
assessments, levies, charges, and insurance premiums. Upon Default by Grantor hereunder or under any 
Loan Document, Beneficiary may apply all or any part of said sums to any Secured Obligation and/or to cure 
such Default, in which event Grantor shall be required to restore all amounts so applied, as well as to cure 
any other events or conditions of Default not cured by such application. Upon assignment of this Deed of 
Trust, Beneficiary shall have the right to assign all amounts collected and in its possession to its assignee 
whereupon Beneficiary and the Trustee shall be re!r::?3sed from all liability with respect thereto. Within ninety­
five (95) day:; following full repayment of the Secured Obligations (other than full repayment of the Secured 
Obligations as a consequence of a foreclosure or conveyance in lieu of foreclosure of the liens and security 
interests securing the Secured Obligations) or at such earlier time as Beneficiary may elect, the balance of 
all amounts collected and in Beneficiary's possession shall be paid to Grantor and no other party shall have 
any right or claim thereto. 

5.4 	 PERFORMANCE OF SECURED OBLIGATIONS. Grantor shall promptly pay and perform each Secured 
Obligation when due. 

5.5 	 LIENS, ENCUMBRANCES AND CHARGES. Grantor shall immediately discharge any lien not approved by 
Beneficiary in writing that has or may attain priority over this Deed of Trust. Subject to the provisions of the 
Loan Agreement regarding mechanics' liens, Grantor shall pay when due all obligations secured by or which 
may become liens and encumbrances which shall now or hereafter encumber or appear to encumber all or 
any part of the Subject Property or Collateral or any interest therein, whether senior or subordinate hereto. 

5.\'3 	 P.AMAGES; INSUR~\N(:r; AW) GONDEMNATION PROC:::r::D§. 

The foilowing (whether now c: ;,)ing or j.:'mafter arising) are ;lbo;olutely ;,,1d irrevocably ;,,1 
by Gr::i', to Beneficiary and, '.he req:.:(' [3enefici3lY, shall f.'u paid dill' "1 PeneficidiY: (i) aii 

Page 8 of 3,1 



Loan No. _____ 

awards of damages and all other compensation payable directly or indirectly by reason of a 
condemnation or proposed condemnation for public or private use affecting all or any part of, or any 
interest in, the Subject Property or Collateral; (ii) all other claims and awards for damages to, or 
decrease in value of, all or any part of, or any interest in, the Subject Property or Collateral; (iii) all 
proceeds of any insurance policies (whether or not expressly required by Beneficiary to be 
maintained by Grantor, including, but not limited to, earthquake insurance and terrorism insurance, if 
any) payable by reason of loss sustained to all or any part of the Subject Property or Collateral; and 
(iv) all interest which may accrue on any of the foregoing. Subject to applicable law, and without 
regard to any requirement contained in Section 5.7(d), Beneficiary may at its discretion apply all or 
any of the proceeds it receives to its expenses in settling, prosecuting or defending any claim and 
may apply the balance to the Secured Obligations in any order acceptable to Beneficiary, and/or 
Beneficiary may release all or any part of the proceeds to Grantor upon any conditions Beneficiary 
may impose. Beneficiary may commence, appear in, defend or prosecute any assigned claim or 
action and may adjust, com prom settle and collect all claims and awards assigned to Beneficiary; 
provided, however, in no event shall Beneficiary be responsible for any failure to collect any claim or 
award, regardless of the cause of the failure, including, without limitation, any malfeasance or 
nonfeasance by Beneficiary or its employees or agents. 

(b) 	 At its sole option, Beneficiary may permit insurance or condemnation proceeds held by Beneficiary to 
be used for repair or restoration but may condition such application upon reasonable conditions, 
including, without limitation: (i) the deposit with Beneficiary of such additional funds which Beneficiary 
determines are needed to pay all costs of the repair or restoration, (including, without limitation, taxes, 
financing charges, insurance and rent during the repair period); (ii) the establishment of an 
arrangement for lien releases and disbursement of funds acceptable to Beneficiary (the arrangement 
contained in the Loan Agreement for obtaining lien releases and disbursing loan funds shall be 
deemed reasonable with respect to disbursement of insurance or condemnation proceeds); (iii) the 
delivery to Beneficiary of plans and specifications for the work, a contract for the work signed by a 
contractor acceptable to Beneficiary, a cost breakdown for the work and a payment and performance 
bond for the work, all of which shall be acceptable to Beneficiary; and (iv) the delivery to Beneficiary 
of evidence acceptable to Beneficiary (aa) that after completion of the work the income from the 
Subject Property and Collateral will be sufficient to pay all expenses and debt service for the Subject 
Property and Collateral; (bb) of the continuation of Leases acceptable to and required by Beneficiary; 
(cc) that upon completion of the work, the size, capacity and total value of the Subject Property and 
Collateral will be at least as great as it was before the damage or condemnation occurred; (dd) that 
there has been no material adverse change in the financial condition or credit of Grantor since the 
date of this Deed of Trust; and (ee) of the satisfaction of any cldditional conditions that BeneficiCiry 
may reasonably establish to protect its security. Grantor hereby acknowledges that the conditions 
described Zlbove are reasonable, and, if such conditions have not been satisfied within thirty (30) 
days of receipt by Beneficiary of such insurance or condemnation proceeds, then Beneficiary may 
apply such insurance or condemnation proceeds to pay the Secured Obligations in such order and 
amounts as Beneficiary in its sole discretion may choose. 

GRANTOR HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ALL RIGHTS IT MAY HAVE 
UNDER APPLICABLE TEXAS LAW PROVIDING FOR ALLOCATION OF CONDEMNATION PROCEEDS 
BETWEEN A PROPERTY OWNER AND A LIENHOLDER. 

INITIALS: 

Subject to tll(; , . ,vision" )f the Loan Agreenn,. :;rantc,: r:ovenants: (3) to if, , the Sl::i0~ct 


Property and Coiiclteral "uch risks :lS Ben(;, '.;:Jry mat ':ire and, at l:;onefici:::r/s requvrJ 
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provide evidence of such insurance to Beneficiary, and to comply with the requirements of any 
insurance companies providing such insurance; (b) to keep the Subject Property and Collateral in 
good condition and repair; subject to ordinary wear and tear; (c) not to remove or demolish the 
Subject Property or Collateral or any part thereof, not to materially alter, restore or add to the Subject 
Property or Collateral and not to initiate or acquiesce in any change in any zoning or other land 
classification which affects the Subject Property without Beneficiary's prior written consent or as 
provided in the Loan Agreement; (d) to complete or restore promptly and in good and workmanlike 
manner the Subject Property and Collateral, or any part thereof which may be damaged or destroyed, 
without regard to whether Beneficiary elects to require that insurance proceeds be used to reduce the 
Secured Obligations as provided in Section 5.6; (e) to comply with all laws, ordinances, regulations 
and standards, and all covenants, conditions, restrictions and equitable servitudes, whether public or 
private, of every kind and character which affect the Subject Property or Collateral and pertain to acts 
committed or conditions existing thereon, including, without limitation, any work, alteration, 
improvement or demolition mandated by such laws, covenants or requirements; (f) not to commit or 
permit waste of the Subject Property or Collateral; and (g) to do all other acts which from the 
character or use of the Subject Property or Collateral may be reasonably necessary to maintain and 
preserve its value. 

(b) 	 COLLATERAL PROTECTION INSURANCE NOTICE. (A) GRANTOR IS REQUIRED TO: (i) KEEP 
THE PROPERTY AND IMPROVEMENTS INSURED AGAINST DAMAGE IN THE AMOUNT 
BENEFICIARY SPECIFIES: (ii) PURCHASE THE INSURANCE FROM AN INSURER THAT IS 
AUTHORIZED TO DO BUSII'JESS IN THE STATE OF TEXAS OR AN ELIGIBLE SURPLUS LINES 
INSURER; At\ID (iii) NAME BEt\IEFICIARY AS THE PERSON TO BE PAID UNDER THE POLICY IN 
THE EVENT OF A LOSS; (B) GRANTOR MUST, IF REQUIRED BY BENEFICIARY, DELIVER TO 
BENEFICIARY A COpy OF THE POLICY AND PROOF OF THE PAYMENT OF PREMIUMS 
THEREFOR; AND (C) IF GRANTOR FAILS TO MEET ANY REQUIREMENT LISTED IN CLAUSES 
(A) OR (B) HEREOF, BENEFICIARY MAY OBTAIN COLLATERAL PROTECTION INSURANCE ON 
BEHALF OF GRANTOR AT GRANTOR'S EXPENSE 

5.8 	 DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Grantor's sole expense, Grantor shall 
protect, preserve and defend the Subject Property and Collateral and title to and right of possession of the 
Subject Property and Collateral, the security hereof and the rights and powers of Beneficiary and Trustee 
hereunder against all adverse claims. Grantor shall give Beneficiary and Trustee prompt notice in writing of 
the assertion of any claim, of the filing of any action or proceeding, of the occurrence of any damage to the 
Subject Property or Collateral and of any condemnation offer or action. 

5.9 	 AG.CE.P.l.~NCE Or TRUST; POWERS_~.NP. DUTIE!2.0F TRUSTEE. 

(a) 	 Trustee accepts this trust when this Deed of Trust is delivered by Grantor to Beneficiary. Except as 
may be required by applicable law, Trustee may from time to time apply to any court of competent 
jurisdiction for aid and direction in the execution of the trust hereunder and the enforcement of the 
rights and remedies available hereunder, and may obtain orders or decrees directing or confirming or 
approving acts in the execution of said trust and the enforcement of said remedies. 

(b) 	 Trustee shall not be required to take any action toward the execution and enforcement of the trust 
hereby created or to institute, appear in, or defend any action, suit, or other proceeding in connection 
therewith where, in his opinion, such action would be likely to involve him in expense or liability, 
unless requested so to do by a written instrument signed by Beneficiary and, if Trustee so requests, 
unless Trustee is tendered security and indemnity satisfactory to Trustee against any and all cost, 
expense, and liability arising therefrom. Trustee shall not be responsible for the execution, 
acknowledgment, or validity of the Loan Document", or- for the proper authorization il1;:;roof, or for the 
sufficiency of the 11 and ~-;('curity interest purporte, I 1:) be cn;Clted hereby, and TrLi;~l;; makes no 
r-epresentation in rc,pect th'i'f or in respect of tho r;c!ilts, rem'., ':~3, and recourses or !3(lleficiary 
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(c) 	 With the approval of Beneficiary, Trustee shall have the right to take any and all of the following 
actions: (i) to select, employ, and advise with counsel (who may be, but need not be, counsel for 
Beneficiary) upon any matters arising hereunder and which relate to the power of sale herein granted 
and shall be fully protected in relying as to legal matters on the advice of counsel, (ii) to execute any 
of the trusts and powers hereof and to perform any duty hereunder either directly or through his 
agents or attorneys, (iii) rely, in good faith, on any and all information in law or in fact provided by 
Grantor or Beneficiary or by any of their respective attorneys, agents, representatives, or other third 
parties, and (iv) any and all other lawful action as Trustee may be permitted or allowed to take under 
all applicable laws. Trustee shall not be personally liable in case of entry by Trustee, or anyone 
entering by virtue of the powers herein granted to Trustee, upon the Subject Property for debts 
contracted for or liability or damages incurred in the management or operation of the Subject 
Property. Trustee shall have the right to rely on any instrument, document, or signature authorizing 
or supporting any action taken or proposed to be taken by Trustee hereunder, believed by Trustee in 
good faith to be genuine. Trustee shall be entitled to reimbursement for expenses incurred by Trustee 
in the performance of Trustee's duties hereunder and to reasonable compensation for such of 
Trustee's services hereunder as shall be rendered. GRANTOR WILL, FROM TIME TO TIME, PAY 
THE COMPENSATION DUE TO TRUSTEE HEREUNDER AND REIMBURSE TRUSTEE FOR, AND 
INDEMNIFY AND HOLD HARMLESS TRUSTEE AGAINST, ANY AND ALL LIABILITY AND 
EXPENSES WHICH MAY BE INCURRED BY TRUSTEE IN THE PERFORMANCE OF TRUSTEE'S 
DUTIES. 

(d) 	 All moneys received by Trustee shall, until used or applied as herein provided, be held in trust for the 
purposes for which they were received, but need not be segregated in any manner from any other 
moneys (except to the extent required by applicable law) and Trustee shall be under no liability for 
interest on any moneys received by Trustee hereunder. 

(e) 	 Should any deed, conveyance, or instrument of any nature be required from Grantor by any Trustee 
or substitute Trustee to more fully and certainly vest in and confirm to the Trustee or substitute 
Trustee such estates, rights, powers, and duties, then, upon request by Beneficiary or the Trustee or 
substitute Trustee, any and all such deeds, conveyances and instruments shall be made, executed, 
acknowledged, and delivered and shall be caused to be recorded and/or filed by Grantor. 

(f) 	 By accepting or approving anything required to be observed, performed, or fulfilled or to be given to 
Trustee pursuant to the Loan Documents, including without limitation, any deed, conveyance, 
instrument, officer's certificate, balonce sheet, statement of profit and loss or other financial 
statement, survey, appraisal, or insurance policy, Trustee shall not be deemed to have warranted, 
consented to, or affirmed the sufficiency, legality, effectiveness, or legal effect of the samo, or of any 
term, provision, or condition thereof, and such acceptance or approval thereof shall not be or 
constitute any warranty or affirmation with respect lhereto by Trustee. 

5.10 	 COMPENSATION; EXCULPATION; INDEMNIFICATION. 

(a) 	 Grantor shall pay Trustee's fees and reimburse Trustee for expenses in the administration of this 
trust, including attorneys' fees. Subject to the provisions of Section 7.12, Grantor shall pay to 
Beneficiary reasonable compensation for services rendered concerning this Deed of Trust, including 
without limit any statement of amounts owing under any Secured Obligation. Beneficiary shall not 
directly or indirectly be liable to Grantor or any other person as a consequence of (i) the exercise of 
the rights, remedies or powers granted to Beneficiary in this Deed of Trust; (ii) the failure or refusal of 
Beneficiary to perform or discharge any obligation or liability of Grantor under any agreement related 
to the Subject Property or Collateral or under this Deed of Trust; or (iii) any loss sustained by Grantor 
or any third party resulting from ~~f;neficiary's failure (whether by m,l!feasance, nonfeasance or refusal 
[0 ;)ct) to tel·~8 the Subject Properly (1fter a Dnf~lult (hereinafter deFilled) or from ,lny other act or 
orni:;sion (rc~r I :ic':,S of whether S3me constitute" .' ',:;iiqnnce) of Beneficiary in mclrl, , 'CJ the; Subjc)ct 
Property after a lJuf;:i:'l unle:<' thc; loss is causecJ by' gross {",.,gligence or willful ir: ' '1'1duct of 
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Beneficiary and no such liability shall be asserted against or imposed upon Beneficiary, and all such 
liability is hereby expressly waived and released by Grantor. 

(b) 	 GRANTOR INDEMNIFIES TRUSTEE AND BENEFICIARY AGAINST, AND HOLDS TRUSTEE AND 
BENEFICIARY HARMLESS FROM, ALL LOSSES, DAMAGES, LIABILITIES, CLAIMS, CAUSES 
OF ACTION, JUDGMENTS, COURT COSTS, ATTORNEYS' FEES AND OTHER LEGAL 
EXPENSES, COST OF EVIDENCE OF TITLE, COST OF EVIDENCE OF VALUE, AND OTHER 
EXPENSES WHICH EITHER MAY SUFFER OR INCUR: (i) BY REASON OF THIS DEED OF 
TRUST; (ii) BY REASON OF THE EXECUTION OF THIS DEED OF TRUST OR IN 
PERFORMANCE OF ANY ACT REQUIRED OR PERMITTED HEREUNDER OR BY LAW; (iii) AS 
A RESULT OF ANY FAILURE OF GRANTOR TO PERFORM GRANTOR'S OBLIGATIONS; OR (iv) 
BY REASON OF ANY ALLEGED OBLIGATION OR UNDERTAKING ON BENEFICIARY'S PART 
TO PERFORM OR DISCHARGE ANY OF THE REPRESENTATIONS, WARRANTIES, 
CONDITIONS, COVENANTS OR OTHER OBLIGATIONS CONTAINED IN ANY OTHER 
DOCUMENT RELATED TO THE SUBJECT PROPERTY AND COLLATERAL. THE ABOVE 
OBLIGATION OF GRANTOR TO INDEMNIFY AND HOLD HARMLESS TRUSTEE AND 
BENEFICIARY SHALL SURVIVE THE RELEASE AND CANCELLATION OF THE SECURED 
OBLIGATIONS AND THE RELEASE OR PARTIAL RELEASE OF THE LIEN OF THIS DEED OF 
TRUST. GRANTOR SHALL NOT BE LIABLE TO INDEMNIFY TRUSTEE AND BENEFICIARY TO 
THE EXTENT SUCH LOSSES, DAMAGES, LIABILITIES AND CLAIMS ARISE FROM THE 
WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF BENEFICIARY. 

(c) 	 Grantor shall pay all amounts and indebtedness arising under this Section 5.10 immediately upon 
demand by Trustee or Beneficiary together with interest thereon from the date the indebtedness 
arises at the rate of interest then applicable to the principal balance of the Note as specified therein. 

5.11 	 SUBSTITUTION OF TRUSTEES. Trustee may resign by the giving of notice of such resignation in writing or 
verbally to Beneficiary. If Trustee shall die, resign, or become disqualified from acting in the execution of this 
trust. or if, for any reason, Beneficiary shall prefer to appoint a substitute trustee or multiple substitute trustees, 
or successive substitute trustees or successive multiple substitute trustees, to act instead of the aforenamed 
Trustee, Beneficiary shall have full power to appoint a substitute trustee (or, if preferred, multiple substitute 
trustees) in succession who shall succeed (and if multiple substitute trustees are appointed, each of such 
multiple substitute trustees shall succeed) to all the estates, rights, powers, and duties of the aforenamed 
Trustee. Such appointment may be executed by any authorized agent of Beneficiary, and if such Beneficiary 
be a corporation and such aPPOintment be executed in its behalf by any officer of such corporation, such 
appOintment shall be conclusively presumed to be executed with authority and shall be valid and sufficient 
without proof of any action by the board of directors or any superior officer of the corporation. Grantor hereby 
ratifies and confirms any and all acts which the aforenamed Trustee, or his successor or successors in this 
trust, shall do lawfully by virtue hereof. If multiple substitute Trustees are appointed, each of such multiple 
substitute Trustees shall bo empowered and authorized to 3et alone without the necessity of th(~ joinder of the 
other multiple substitute trustees, whenever any action or undertaking of such substitute trustees is requested 
or required under or pursuant to this Deed of Trust or applicable law. Any substitute Trustee appointed 
pursuant to any of the provisions hereof shall, without any further act, deed, or conveyance, become vested 
with all the estates, properties, rights, powers, and trusts of its or his predecessor in the rights hereunder with 
like effect as if originally named as Trustee herein; but nevertheless, upon the written request of Beneficiary or 
of the substitute Trustee, the Trustee ceasing to act shall execute and deliver any instrument transferring to 
such substitute Trustee, upon the trusts herein expressed, all the estates, properties, rights, powers, and trusts 
of the Trustee so ceasing to act, and shall duly assign, transfer and deliver any of the property and moneys 
held by such Trustee to the substitute Trustee so appointed in the Trustee's place. 

() 1/. 	 QUs, ON SALE OR Et:!I.G.U'W'8.i\NCI;. The terms "Loan", "Loan Documents" and "Loan Agreement" have 
the rr:r;aning given them in (i>. 1.<Jan A~II'eement described in Section 2.1. Grantor represents, and 
acknu ,~r:dges that: 
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(a) 	 Development of real property is a highly complex activity which requires substantial knowledge of law 
and business conditions and practices, and an ability to control, coordinate and schedule the many 
factors affecting such development. Experience, financial stability, managerial ability and a good 
reputation in the business community enhance a developer's ability to obtain market rents and/or 
sales prices and to induce cooperation in scheduling and are taken into account by Beneficiary in 
approving loan applications. 

(b) 	 Grantor has represented to Beneficiary, not only in the representations and warranties contained in 
the Loan Documents, but also in its initial loan application and in all of the negotiations connected 
with Beneficiary making the Loan, certain facts concerning Grantor's financial stability, managerial 
and operational ability, reputation, skill, and credit worthiness. Beneficiary has relied upon these 
representations and warranties as a substantial and material consideration in its decision to make the 
Loan. 

(c) 	 The conditions and terms provided in the Loan Agreement were induced by these representations 
and warranties and would not have been made available by Beneficiary in the absence of these 
representations and warranties. 

(d) 	 Beneficiary would not have made this Loan if Beneficiary did not have the right to sell, transfer, 
assign, or grant participations in the Loan and in the Loan Documents, and that such participations 
are dependent upon the potential participants' reliance on such representations and warranties. 

(e) 	 Grantor's financial stability and managerial and operational ability and that of those persons or entities 
having a direct or beneficial interest in Grantor are a substantial and material consideration to any 
third parties who have entered or will enter into agreements with Grantor. 

(f) 	 Beneficiary has relied upon the skills and services offered by such third parties and the provision of 
such skills and services is jeopardized if Grantor breaches its covenants contained below regarding 
Transfers. 

(g) 	 A transfer of possession of or title to the Subject Property or Collateral, or a change in the person or 
entity owning, operating, developing, constructing or managing the Subject Property or Collateral 
would substantially increase the risk of Default under the Loan Documents and significantly and 
materially impair and reduce Beneficiary's security for the Note. 

(h) 	 As used herein, the term "Transfer" shall mean each of the following actions or events: the sale, 
transfer, assignment, lease as a whole, encumbrance, hypothecation, mortgage or pledge in any 
manner whatsoever, whether voluntarily, involuntarily or by operation of law of: (i) the Subject 
Property or Collateral or any interest therein; (ii) title to any other security more specifically described 
in any Loan Document; (iii) Grantor's right, title and/or interest in the Loan Documents and any 
subsequent documents executed by Grantor in connection therewith; (iv) legal or beneficial 
ownership of any partnership interest in Grantor if Grantor is a partnership; (v) legal or beneficial 
ownership of any partnership interest in any general partner or venturer of Grantor; or (vi) legal or 
beneficial ownership of any of the stock in Grantor if Grantor is a corporation or in any general partner 
or venturer in Grantor that is a corporation. 

(i) 	 It is expressly agreed that Beneficiary may predicate Beneficiary's decision to grant or withhold 
consent to a Transfer on such terms and conditions as Beneficiary may require, in Beneficiary's sole 
discretion, including without limitation (i) consideration of the creditworthiness of the party to whom 
such Transfer will be made and its management ability with respect to the Subject Property and 
Collateral, (ii) consideration of whether the security for repayment, performance and discharge of the 
Secured Obligations, or Beneficiary's ability to enforce its rights, remedies, and recourses with 
respect to such will be impaired in any way ~l;e proposed Transfer, (iii) an inc((';lse in the 
::lte of interest payable : ::1(~8r the r';')te or any other chan~v ;n the tn,i:l s and provisions uf [i, :' ',lte 
_. ·)ther Loan Documer (iv) rei; i. ': :rsement of BeneficiCli j for all C'. '. and expensos incLlfl()(j by 
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Beneficiary in investigating the creditworthiness and management ability of the party to whom such 
Transfer will be made and in determining whether Beneficiary's security will be impaired by the 
proposed Transfer, (v) payment of Beneficiary's reasonable attorneys' fees in connection with such 
Transfer, (vi) endorsements (to the extent available under applicable law) to any existing mortgagee 
title insurance policies or construction binders insuring Beneficiary's liens and security interests 
covering the Subject Property, and (vii) require additional security for the payment, performance and 
discharge of the Secured Obligations. If Beneficiary's consent should be given, any Transfer shall be 
subject to the Loan Documents and any transferee of Grantor's interest shall: (i) assume all of 
Grantor's obligations thereunder; and (ii) agree to be bound by all provisions and perform all 
obligations contained therein; however, that such assumption shall not release Grantor or 
any maker or any guarantor of the Note from any liability thereunder without the prior written consent 
of Beneficiary. In the event of any Transfer without the prior written consent of Beneficiary, whether or 
not Beneficiary elects to enforce its right to accelerate the Loan pursuant to Sections 6.1 and 6.2, all 
sums owing under the Note, as well as all other charges, expenses and costs owing under the Loan 
Documents, shall at the option of Beneficiary, automatically bear interest at five percent (5%) above 
the rate provided in the Note, but not in excess of the Maximum Lawful Rate (as defined in the Note), 
from the date (or any date thereafter) of such unconsented to Transfer. Grantor acknowledges that the 
automatic shift(s) to this alternate rate is reasonable since the representations that Beneficiary relied 
upon in making the Loan may no longer be relied upon. A consent by Beneficiary to one or more 
Transfers shall not be construed as a consent to further Transfers or as a waiver of Beneficiary's 
consent with respect to future Transfers. 

5.13 	 RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice to or the 
consent, approval or agreement of any persons or entities having any interest at any time in the Subject 
Property and Collateral or in any manner obligated under the Secured Obligations ("Interested Parties"), 
Beneficiary may, from time to time, release any person or entity from liability for the payment or performance 
of any Secured Obligation, take any action or make any agreement extending the maturity or otherwise 
altering the terms or increasing the amount of any Secured Obligation, or accept additional security or 
release all or a portion of the Subject Property and Collateral and other security for the Secured Obligations. 
None of the foregoing actions shall release or reduce the personal liability of any of said Interested Parties, 
or release or impair the priority of the lien of and security interests created by this Deed of Trust upon the 
Subject Property and Collateral. 

5.14 	 RELEASES. If the Secured Obligations are paid, performed and discharged in full in accordance with the 
terms of this Deed of Trust, the Note, and the other Loan Documents, then this conveyance shall become 
null and void and be released by Beneficiary at Grantor's request and expense, and Beneficiary shall have 
no further obligation to make advances under and pursuant to the provisions hereof or in the other Loan 
Documents. 

5.15 	 SUBROGATION. Beneficiary shall be subrogated to the lien of all encumbrances, whether released of 
record or not, paid in whole or in part by Beneficiary pursuant to the Loan Documents or by the proceeds of 
any loan secured by this Deed of Trust. 

5.16 	 RIGHT OF INSPECTION. Beneficiary, its agents and employees, may enter the Subject Property at any 
reasonable time for the purpose of inspecting the Subject Property and Collateral and ascertaining Grantor's 
compliance with the terms hereof. 

5.17 	 CONTRACTS. Grantor will deliver to Beneficiary a copy of each Contract promptly after the execution of 
same by all parties thereto. Within twenty (20) days after a request by Beneficiary, Grantor shall prepare and 
deliver to Beneficiary a complete listing of all Contracts, showing date, term, parties, subject matter, 
concessions, whether any defaults exist, and other information specified by Beneficiary, of or with re~;[)cct to 
n~lci1 of such Contracts, together wilh a copy thereof (if so requ8:5h:iI by Bendiciary). Grantor represnnts 
t:md Warf~i[,:'; tilat none of the Conlracts encu!1,her or create 3 lien 011 the Subj(;';' F'roperty or Collateral, but 
are personal ':fith Grantor. /\8 used herein, tile; term "Contr;!c:t" 811all mean 3ny In2nClgement wlreement, 
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leasing and brokerage agreement, and operating or service contract with respect to the Subject Property or 
Collateral. 

ARTICLE 6. DEFAULT PROVISIONS 

6.1 	 DEFAULT. For all purposes hereof, the term "Default" shall mean: 

(a) 	 at Beneficiary's option, the failure of Grantor to make any payment of principal or interest on the Note 
or to pay any other amount due hereunder or under the Note within ten (10) days of the date the 
same is due and payable, whether at maturity, by acceleration or otherwise; 

(b) 	 the failure of Grantor to perform any non-monetary obligation hereunder, or the failure to be true of 
any representation or warranty of Grantor contained herein and the continuance of such failure for 
thirty (30) days after notice, or within any longer grace period, if any, allowed in the Loan Agreement 
for such failure; 

(c) 	 the existence of any Default as defined in the Loan Agreement; 

(d) 	 if Grantor or any other person shall make a Transfer without the prior written consent of Beneficiary 
(which consent may be withheld in Beneficiary's sole discretion or conditioned as provided in Section 
5.12); 

(e) 	 If Grantor shall fail in the payment of any rent, additional rent or other charge mentioned in or made 
payable by the Sublease as and when such rent or other charge is payable; or 

(f) 	 The occurrence of any default by Grantor, as tenant under the Sublease, in the observance or 
performance of any term, covenant or condition of the Sublease on the part of Grantor, to be 
observed or performed, and said default is not cured within ten (10) days prior to the expiration of any 
applicable grace period therein provided, or if anyone or more of the events referred to in the 
Sublease shall occur which would cause the Sublease to terminate without notice or action by the 
landlord under the Sublease or which would entitle the landlord under the Sublease to terminate the 
Sublease and the term thereof by giving notice to Grantor, as tenant thereunder, or if the leasehold 
estate created by the Sublease shall be surrendered or the Sublease shall be terminated or cancelled 
for any reason or under any circumstances whatsoever, or if any of the terms, covenants or 
conditions of the Sublease shall in any manner be modified, changed, supplemented, altered, or 
amended without the consent of Beneficiary. 

6.:7 	 RIGHTS AND REMEDIES. At any time after Default, Beneficiary may, at Beneficiary's option, and by or 
through Trustee, by Beneficiary itself or otherwise, do anyone or more of the following: 

(a) 	 Right to Accelerate. Beneficiary may, without notice to Grantor, demand, presentment, notice of 
nonpayment or nonperformance, protest, notice of protest, notice of intent to accelerate, notice of 
acceleration, or any other notice or any other action, all of which are hereby waived by Grantor and all 
other parties obligated in any manner whatsoever on the Secured Obligations, declare the entire 
unpaid balance of the Secured Obligations immediately due and payable, and upon such declaration, 
the entire unpaid balance of the Secured Obligations shall be immediately due and payable. The 
failure to exercise any remedy available to the Beneficiary shall not be deemed to be a waiver of any 
rights or remedies of the Beneficiary under the Loan Documents, at law or in equity. 

(b) 	 RrnhLtfLPerform G~?ntor's Covenants. If Grantor has failed to keep or perform any covenant 
whatsoever contained il1 this Deed of Trust or tho other Ln:ln Documents, Beneficinry may. hut shall 
not be obligated to I)'; ,"'rson to do so, perform or"' r,t to perform said covenant, ,; any 
pay;':.;nt made or expenci,; ii"~IIITed in the performance 01 . ('mpted !"erformance of any Slld , 

cov", "~shall be 3nd bOCCI,'O a part the Secured ObIiUGil:ons, and '~l";:mtor promi<;es, UPOi, 
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demand, to pay to Beneficiary, at the place where the Note is payable, all sums so advanced or paid 
by Beneficiary, with interest from the date when paid or incurred by Beneficiary at the rate of interest 
then applicable on the outstanding principal balance of the Note. No such payment by Beneficiary 
shall constitute a waiver of any Default. In addition to the liens and security interests hereof, 
Beneficiary shall be subrogated to all rights, titles, liens, and security interests securing the payment 
of any debt, claim, tax, or assessment for the payment of which Beneficiary may make an advance, or 
which Beneficiary may pay. 

(c) 	 Right of Entrv. Beneficiary may, prior or subsequent to the institution of any foreclosure 
proceedings, enter upon the Subject Property, or any part thereof, and take exclusive possession of 
the Subject Property and Collateral and of all books, records, and accounts relating thereto and to 
exercise without interference from Grantor any and all rights which Grantor has with respect to the 
management, possession, operation, protection, or preservation of the Subject Property and 
Collateral, including without limitation the right to rent the same for the account of Grantor and to 
deduct from such Payments all costs, expenses, and liabilities of every character incurred by the 
Beneficiary in collecting such Payments and in managing, operating, maintaining, protecting, or 
preserving the Subject Property and Collateral and to apply the remainder of such Payments on the 
Secured Obligations in such manner as Beneficiary may elect. All such costs, expenses, and 
liabilities incurred by the Beneficiary in collecting such Payments and in managing, operating, 
maintaining, protecting, or preserving the Subject Property and Collateral, if not paid out of Payments 
as hereinabove provided, shall constitute a demand obligation owing by Grantor and shall bear 
interest from the date of expenditure until paid at the rate of interest then applicable on the 
outstanding principal balance of the Note, all of which shall constitute a portion of the Secured 
Obligations. If necessary to obtain the possession provided for above, the Beneficiary may invoke any 
and all legal remedies to dispossess Grantor, including specifically one or more actions for forcible 
entry and detainer, trespass to try title, and restitution. In connection with any action taken by the 
Beneficiary pursuant to this subsection, the Beneficiary shall not be liable for any loss sustained by 
Grantor resulting from any failure to let the Subject Property or Collateral, or any part thereof, or from 
any other act or omission of the Beneficiary in managing the Subject Property and Collateral unless 
such loss is caused by the willful misconduct of the Beneficiary, nor shall the Beneficiary be obligated 
to perform or discharge any obligation, duty, or liability under any Lease or under or by reason hereof 
or the exercise of rights or remedies hereunder. GRANTOR SHALL AND DOES HEREBY AGREE 
TO INDEMNIFY BENEFICIARY FOR, AND TO HOLD HARMLESS BENEFICIARY FROM, ANY 
AND ALL LIABILITY, LOSS, OR DAMAGE, WHICH MAY OR MIGHT BE INCURRED BY 
BENEFICIARY UNDER ANY SUCH LEASE OR UNDER OR BY REASON HEREOF OR THE 
EXERCISE OF RIGHTS OR REMEDIES HEREUNDER, AND FROM ANY AND ALL CLAIMS AND 
DEMANDS WHATSOEVER WHICH MAY BE ASSERTED AGAINST BENEFICIARY BY REASON 
OF ANY ALLEGED OBLIGATIONS OR UNDERTAKINGS ON ITS PART TO PERFORM OR 
DISCHARGE ANY OF THE TERMS, COVENANTS, OR AGREEMENTS CONTAINED IN ANY 
SUCH LEASE. Should Beneficiary incur any such liability, the amount thereof, including without 
limitation costs, expenses, and reasonable attorneys' fees, together with interest thereon from the 
date of expenditure until paid at the rate of interest then applicable on the outstanding principal 
balance of the Note, shall be secured hereby, and Grantor shall reimburse the Beneficiary therefor 
immediately upon demand. Nothing in this subsection shall impose any duty, obligation, or 
responsibility upon Beneficiary for the control, care, management, leasing, or repair of the Subject 
Property and Collateral, nor for the carrying out of any of the terms and conditions of any such Lease; 
nor shall it operate to make Beneficiary responsible or liable for any waste committed on the Subject 
Property and Collateral by the tenants or by any other parties, or for any Hazardous Materials on or 
under the Subject Property or Collateral, or for any dangerous or defective condition of the Subject 
Property or Collateral or for any negligence in the management, leasing, upkeep, repair, or control of 
the Subject Property or Coll8teral resulting in loss or injury or death to any tenant, licen,~no, 
employee, or stranger. G(811lo( hereby ::lssents to, ratifies, and r::onfirms any and all actions ur 
Benefiei·~! with respect to the Subject Proi' ty and Collateral taken under thi".ubsection. 
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The remedies in this subsection are in addition to other remedies available to the Beneficiary and the 
exercise of the remedies in this subsection shall not be deemed to be an election of nonjudicial or 
judicial remedies otherwise available to the Beneficiary. The remedies in this Section 6.2 are available 
under and governed by the rea! property laws of Texas and are not governed by the personal property 
laws of Texas, including but not limited to, the power to dispose of personal property in a commercially 
reasonable manner under Section 9.610 of the UCC. No action by Beneficiary, taken pursuant to this 
subsection, shall be deemed to be an election to dispose of personal property under Section 9.621 of 
the UCC. Any receipt of consideration received by Beneficiary pursuant to this subsection shall be 
immediately credited against the Secured Obligations (in the inverse order of maturity) and the value of 
said consideration shall be treated like any other payment against the Secured Obligations. 

(d) 	 Foreclosure-Power of Sale. Beneficiary may request Trustee to proceed with foreclosure under the 
power of sale which is hereby conferred, such foreclosure to be accomplished in accordance with the 
following provisions: 

(i) 	 Public Sale. Trustee is hereby authorized and empowered, and it shall be Trustee's special 
duty, upon such request of Beneficiary, to sell the Subject Property and Collateral, or any part 
thereof, at public auction to the highest bidder for cash, with or without having taken 
possession of same. Any such sale (including notice thereof) shall comply with the applicable 
requirements, at the time of the sale, of Section 51.002 of the Texas Property Code or, if and 
to the extent such statute is not then in force, with the applicable requirements, at the time of 
the sale, of the successor statute or statutes, if any, governing sales of Texas real property 
under powers of sale conferred by deeds of trust. If there is no statute in force at the time of 
the sale governing sales of Texas real property under powers of sale conferred by deeds of 
trust, such sale shall comply with applicable law, at the time of the sale, governing sales of 
Texas real property under powers of sale conferred by deeds of trust. 

(ii) 	 Right to Require Proof of Financial Ability and/or Cash Bid. At any time during the bidding, the 
Trustee may require a bidding party (A) to disclose its full name, state and city of residence, 
occupation, and specific business office location, and the name and address of the principal 
the bidding party is representing (if applicable), and (B) to demonstrate reasonable evidence 
of the bidding party's financial ability (or, if applicable, the financial ability of the principal of 
such bidding party), as a condition to the bidding party submitting bids at the foreclosure sale. 
If any such bidding party (the "Questioned Bidder") declines to comply with the Trustee's 
requirement in this regard, or if such Questioned Bidder does respond but the Trustee, in 
Trustee's sole and absolute discretion, deems the information or the evidence of the financial 
ability of the Questioned Bidder (or, if applicable, the principal of such bidding party) to be 
inadequate, then the Trustee may continue the bidding with reservation; and in such event (1) 
the Trustee shall be authorized to caution the Questioned Bidder concerning the legal 
obligations to be incurred in submitting bids, and (2) if the Questioned Bidder is not the highest 
bidder at the sale, or if having been the highest bidder the Questioned Bidder fails to deliver 
the cash purchase price payment promptly to the Trustee, all bids by the Questioned Bidder 
shall be null and void. The Trustee may, in Trustee's sole and absolute discretion, determine 
that a credit bid may be in the best interest of the Grantor and Beneficiary, and elect to sell the 
Mortgaged Property for credit or for a combination of cash and credit; provided, however, that 
the Trustee shall have no obligation to accept any bid except an all cash bid. In the event the 
Trustee requires a cash bid and cash is not delivered within a reasonable time after conclusion 
of the bidding process, as specified by the Trustee, but in no event later than 3:45 p.m. local 
time on the day of sale, then said contingent sale shall be null and void, the bidding process 
may be recommenced, and any subsequent bids or sale shall be made as jf no prior bids were 
made or accepted. 

(iii) 	 9('1le SlJQject to Unl]i: ;.' :.ndJndebteJl..oess. In addition riohts ancl powers of;ale gr;JI 
lJwler the precedingi()l1s of this subsection, if ue[c!u:i; made L' the payment of any 
PI,; ·:il of the Secured Obli~;dtions, L) . :;ficiary may, Beneficiry's opi.;, ", at once or d any 
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time thereafter while any matured portion remains unpaid, without declaring the entire 
Secured Obligations to be due and payable, orally or in writing direct Trustee to enforce this 
trust and to sell the Subject Property and Collateral subject to such unmatured Secured 
Obligations and to the rights, powers, liens, security interests, and assignments securing or 
providing recourse for payment of such unmatured Secured Obligations, in the same manner, 
all as provided in the preceding provisions of this subsection, Sales made without maturing 
the Secured Obligations may be made hereunder whenever there is a default in the payment 
of any portion of the Secured Obligations, without exhausting the power of sale granted 
hereby, and without affecting in any way the power of sale granted under this subsection, the 
unmatured balance of the Secured Obligations or the rights, powers, liens, security interests, 
and assignments securing or providing recourse for payment of the Secured Obligations, 

(iv) 	 Partial Foreclosure. Sale of a part of the Subject Property or Collateral shall not exhaust the 
power of sale, but sales may be made from time to time until the Secured Obligations is paid, 
performed and discharged in full. It is intended by each of the foregoing provisions of this 
subsection that Trustee may, after any request or direction by Beneficiary, sell not only the 
Subject Property, but also the Collateral and other interests constituting security for the Loan 
under the Loan Documents, or any part thereof, along with the Subject Property and Collateral 
or any part thereof, as a unit and as a part of a single sale, or may sell at any time or from time 
to time any part or parts of the Subject Property and Collateral separately from the remainder 
of the Subject Property and Collateral. It shall not be necessary to have present or to exhibit 
at any sale any of the Subject Property and Collateral, 

(v) 	 Trustee's Deeds, After any sale under this subsection, Trustee shall make good and sufficient 
deeds, assignments, and other conveyances to the purchaser or purchasers thereunder in the 
name of Grantor, conveying the Subject Property and Collateral or any part thereof so sold to 
the purchaser or purchasers with general warranty of title by Grantor, It is agreed that in any 
deeds, assignments or other conveyances given by Trustee, any and all statements of fact or 
other recitals therein made as to the identity of Beneficiary, the occurrence or existence of any 
Default, the notice of intention to accelerate, or acceleration of, the maturity of the Secured 
Obligations, the request to sell, notice of sale, time, place, terms and manner of sale, and 
receipt, distribution, and application of the money realized therefrom, the due and proper 
appointment of a substitute trustee, and without being limited by the foregoing, any other act 
or thing having been duly done by or on behalf of Beneficiary or by or on behalf of Trustee, 
shall be taken by all courts of law and equity as prima facie evidence that such statements or 
recitals state true, correct, and complete facts and are without further question to be so 
accepted, and Grantor does hereby ratify and confirm any and all acts that Trustee may 
lawfully do in the premises by virtue hereof. 

(e) 	 tlcneficiary's Judicial Remedi,g§, Beneficiary may proceed by sliit or suits, at law or in equity, to 
enforce the payment, peliormance and discharge of the Secured Obligations in accordance with the 
terms hereof, of the Note, and the other Loan Documents, to foreclose the liens and security interests of 
this Deed of Trust as against all or any part of the Subject Property and Collateral, and to have all or any 
part of the Subject Property and Collateral sold under the judgment or decree of a court of competent 
jurisdiction. This remedy shall be cumulative of any other nonjudicial remedies available to the 
Beneficiary with respect to the Loan Documents, Proceeding with a request or receiving a judgment for 
legal relief shall not be or be deemed to be an election of remedies or bar any available nonjudicial 
remedy of the Beneficiary. 

(f) 	 !:teneficiary's Right to Appointment of Receiver, Beneficiary, as a matter of right and without regard to 
the sufficiency of the security for r:ayment, performance and discharGe of the Secured Obligations, 
without notice to Grantor and without allY showing of insolvency, fraud, or Ill ismanagcment on the part of 
Grantor, and wilhoilt the necessity of filil\~J any jUciie!>! or other prcceeding {,(her thal1;'; proceeding for 
;'ppointment of 8 shall ill~ entitled to the appoil1~mont of Cl i"'ceiver or receivers of :Ii') Suh;.r! 

''1mty and Collateral or any I, ,~ thereof, and of ti;'j Paym0r ,"no Grantr)f hereby ii revoc;,r;; 

"J)28\'4 	 ['dge 18 of 



Loan No. _____ 

consents to the appointment of a receiver or receivers. Any receiver appointed pursuant to the provisions 
of this subsection shall have the usual powers and duties of receivers in such matters. 

(g) 	 Beneficiary's UCC Remedies. The Beneficiary may exercise its rights of enforcement with respect to 
the Collateral under the UCC, and in conjunction with, in addition to or in substitution for the rights and 
remedies under the UCC the Beneficiary may, and Grantor agrees, as follows: (i) without demand or 
notice to Grantor, enter upon the Subject Property to take possession of, assemble, receive, and collect 
the Collateral, or any part thereof, or to render it unusable; (ii) require Grantor to assemble the Collateral 
and make it available at a place Beneficiary deSignates which is mutually convenient to allow Beneficiary 
to take possession or dispose of the Collateral; (iii) written notice mailed to Grantor as provided herein at 
least ten (10) days prior to the date of public sale of the Collateral or prior to the date after which private 
sale of the Collateral will be made shall constitute reasonable notice; (iv) any sale made pursuant to the 
provisions of this subsection shall be deemed to have been a public sale conducted in a commercially 
reasonable manner if held contemporaneously with the sale of the Subject Property under power of sale 
as provided herein upon giving the same notice with respect to the sale of the Collateral hereunder as is 
required for such sale of the Subject Property under power of sale, and such sale shall be deemed to be 
pursuant to a security agreement covering both real and personal property under Section 9.604 of the 
UCC; (v) in the event of a foreclosure sale, whether made by the Trustee under the terms hereof, or 
under judgment of a court, the Collateral and the Subject Property may, at the option of the Beneficiary, 
be sold as a whole; (vi) it shall not be necessary that the Beneficiary take possession of the Collateral, or 
any part thereof, prior to the time that any sale pursuant to the provisions of this subsection is conducted, 
and it shall not be necessary that the Collateral or any part thereof be present at the location of such sale; 
(vii) prior to application of proceeds of disposition of the Collateral to the Secured Obligations, such 
proceeds shall be applied to the reasonable expenses of retaking, holding, preparing for sale or lease, 
selling, leasing and the like, and the reasonable attorneys' fees and legal expenses incurred by the 
Beneficiary; (viii) after notification, if any, hereafter provided in this subsection, Beneficiary may sell, 
lease, or otherwise dispose of the Collateral, or any part thereof, in one or more parcels at public or 
private sale or sales, at Beneficiary's offices or elsewhere, for cash, on credit, or for future delivery. Upon 
the request of Beneficiary, Grantor shall assemble the Collateral and make it available to Beneficiary at 
any place deSignated by Beneficiary that is reasonably convenient to Grantor and Beneficiary. Grantor 
agrees that Beneficiary shall not be obligated to give more than ten (10) days' written notice of the time 
and place of any public sale or of the time after which any private sale may take place and that such 
notice shall constitute reasonable notice of such matters. Grantor shall be liable for all expenses of 
retaking, holding, preparing for sale, or the like, and all attorneys' fees, legal expenses, and all other costs 
and expenses incurred by Beneficiary in connection with the collection of the Secured Obligations and the 
enforcement of Beneficiary's rights under the Loan Documents. Beneficiary shall apply the proceeds of 
the sale of the Collateral against the Socured Obligations in accordance with the requirements of this 
Deed of Trust. Grantor shall remain liable for any deficiency if the proceeds of any sale or disposition of 
the Collateral are insufficient to P;)y, perform and discharge the Secured Obligations in full. Grantor 
waives all rights of marshalling in respect of the Collateral; (Ix) any and all statements of fact or other 
recitals made in any bill of sale or assignment or other instrument evidencing any foreclosure sale 
hereunder, the nonpayment of the Secured Obligations, the occurrence of any Default, the Beneficiary 
having declared all or a portion of such Secured Obligations to be due and payable, the notice of time, 
place, and terms of sale and of the properties to be sold having been duly given, or any other act or thing 
having been duly done by Beneficiary, shall be taken as prima facie evidence of the truth of the facts so 
stated and recited; and (x) Beneficiary may appoint or delegate anyone or more persons as agent to 
perform any act or acts necessary or incident to any sale held by Beneficiary, including the sending of 
notices and the conduct of the sale, but in the name and on behalf of Beneficiary. 

(h) 	 Rights Relating to Leases and Rents. Grantor has, pursuant to Article 3 of this Deed of Trust assigned 
to Beneficiary all Payments under each of the Leases covering all or any portion of the Subjoct Property. 
F3eneficiary may at any time, and without notice, either in person, by agc~nt, or by receiver to be :.:ppointed 

:' court, enter and take posse;3:~i(". "f the Subject Properly or any iJ ',,1 thereof, and in its OWll name, 
sLie otherwi"e collect the All Picwrnents collected by ElL" ; 'fil;iary sl 'II be applied dS 
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exceed the amount of Payments collected, the excess shall be added to the Secured Obligations, shall 
bear interest at the rate of interest then applicable on the outstanding principal balance of the Note, and 
shall be immediately due and payable. The entering upon and taking possession of the Subject Property, 
the collection of Payments, and the application thereof as aforesaid shall not cure or waive any Default or 
notice of default, if any, hereunder nor invalidate any act done pursuant to such notice, except to the 
extent any such Default is fully cured. Failure or discontinuance by Beneficiary at any time or from time to 
time, to collect said Payments shall not in any manner impair the subsequent enforcement by Beneficiary, 
of the right, power and authority herein conferred upon it. Nothing contained herein, nor the eXercise of 
any right, power, or authority herein granted to Beneficiary, or Trustee on Beneficiary's behalf, shall be, or 
shall be construed to be, an affirmation by it of any tenancy, lease, or option, nor an assumption of liability 
under, nor the subordination of, the lien of this Deed of Trust, to any such tenancy, lease, or option, nor 
an election of judicial relief, if any such relief is requested or obtained as to Leases or Payments, with 
respect to the Subject Property or any other collateral given by Grantor to Beneficiary. In addition, from 
time to 	 time Beneficiary may elect, and notice hereby is given to each lessee under any Lease, to 
subordinate the lien of this Deed of Trust to any Lease by unilaterally executing and recording an 
instrument of subordination, and upon such election the lien of this Deed of Trust shall be subordinate to 
the Lease identified in such instrument of subordination; provided, however, in each instance such 
subordination will not affect or be applicable to, and expressly excludes any lien, charge, encumbrance, 
security interest, claim, easement, restriction, option, covenant and other rights, titles, interests or estates 
of any nature whatsoever with respect to all or any portion of the Subject Property and Collateral to the 
extent that the same may have arisen or intervened during the period between the recordation of this 
Deed of Trust and the execution of the Lease identified in such instrument of subordination. 

(i) 	 Other Rights. Beneficiary (i) may surrender the insurance policies maintained pursuant hereto or the 
other Loan Documents or any part thereof, and upon receipt shall apply the unearned premiums as a 
credit on the Secured Obligations, in accordance herewith, and, in connection therewith, Grantor hereby 
appoints Beneficiary as agent and attorney-in-fact (which is coupled with an interest and is therefore 
irrevocable) for Grantor to collect such premiums; and (ii) apply the reserve for impositions, if any, 
required by the provisions of this Deed of Trust, toward payment of the Secured Obligations; and (iii) shall 
have and may exercise any and all other rights and remedies which Beneficiary may have at law or in 
equity, or by virtue of any Loan Document or under the UCC, or otherwise, 

(j) 	 Beneficiary as Purchaser. Beneficiary may be the purchaser of the Subject Property and Collateral or 
any part thereof, at any sale thereof, whether such sale be under the power of sale herein vested in 
Trustee or upon any other foreclosure of the liens and security interests hereof, or otherwise, and 
Beneficiary shall, upon any such purcilClse, acquire good title to the Subject Property and Collateral so 
purchased, free of the liens and security interests hereof, unless the sale was made subject to an 
unmatured portion of the Secured Obligations, The Beneficiary, as purchaser, shall be treated in the 
same manner as any third party purchaser and the proceeds of the Beneficiary's purch8se shall be 
applied in accordance with the requirements of this Deed of Trust. 

(k) 	 Possession After Foreclosure. If the liens or security interests hereof shall be foreclosed by power of 
sale granted herein, by judicial action, or otherwise, the purchaser at any such sale shall receive, as an 
incident to purchaser's ownership, immediate possession of the property purchased, and if Grantor or 
Grantor's successors shall hold possession of said property or any part thereof subsequent to 
foreclosure, Grantor and Grantor's successors shall be considered as tenants at sufferance of the 
purchaser at foreclosure sale (without limitation of other rights or remedies, at a reasonable rental per 
day, due and payable daily, based upon the value of the portion of the Subject Property and Collateral so 
occupied or possessed and sold to such purchaser), and anyone occupying or possessing such portion of 
the Subject Property and Collateral, after demand is made for possession thereof, shall be guilty of 
forcible detainer and shall be subject to eviction and removal, forcible or otherwise, with or without 
process 011:1'#, and all damages by reasol i thereof are hereby expressly waived. 

(I) 	 AtV!ldonment of_Salg, In the event 1 foreclosure hereunder (~orn!ilccd by Trustee in dec::: ,l:mce 
wit!; "'bsGction (d) hereof, 3t any time '~fcrc the sa!o, Trusli:;(; may ! ''1 Hle sale, and l::\cl1uiciary 
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may then institute suit for the collection of the Secured Obligations and for the foreclosure of the liens and 
security interests hereof and of the Loan Documents. If Beneficiary should institute a suit for the collection 
of the Secured Obligations and for a foreclosure of the liens and security interests hereof, Beneficiary 
may, at any time before the entry of a final judgment in said suit, dismiss the same and require Trustee to 
sell the Subject Property and Collateral or any part thereof in accordance with the provisions of this Deed 
of Trust. 

6.3 	 APPLICATION OF FORECLOSURE SALE PROCEEDS. The proceeds from any sale, lease, or other 
disposition made pursuant to Section 6.2, or the proceeds from the surrender of any insurance policies 
pursuant hereto, or any Payments collected by Beneficiary from the Subject Property and Collateral, or the 
reserve for impositions, if any, required by the provisions of this Deed of Trust or sums received pursuant to a 
condemnation or proceeds from insurance which Beneficiary elects to apply to the Secured Obligations, shall 
be applied by Beneficiary to the Secured Obligations in the following order and priority: (i) to the payment of all 
expenses of advertising, selling, disposing and conveying the Subject Property and Collateral or part thereof, 
and/or prosecuting or otherwise collecting Payments. proceeds, premiums, or other sums including reasonable 
attorneys' fees and a reasonable fee or commission to Trustee, not to exceed five percent (5%) of the proceeds 
thereof or sums so received; (ii) to the remainder of the Secured Obligations; (iii) the balance, if any and to the 
extent applicable, remaining after the full and final payment, performance and discharge of the Secured 
Obligations to the holder or beneficiary of any inferior liens or security interests covering the Subject Property 
and Collateral, if any, in order of the priority of such inferior liens or security interests (Trustee and Beneficiary 
shall hereby be entitled to rely exclusively upon a commitment for title insurance or search of applicable UCC 
filing office records issued to determine such priority); and (iv) the cash balance, if any, to the Grantor; provided, 
however, Trustee shall disburse proceeds of a non-judicial foreclosure sale as provided by applicable law. The 
application of proceeds of sale or other proceeds as otherwise provided herein shall be deemed to be a 
payment of the Secured Obligations like any other payment. The balance of the Secured Obligations remaining 
unpaid, if any, shall remain fully due and owing in accordance with the terms of the Note or the other Loan 
Documents. 

6.4 	 APPLICATION OF OTHER SUMS. All sums received by Beneficiary under Section 6.2 or Section 3.2, less 
all costs and expenses incurred by Beneficiary or any receiver under Section 6.2 or Section 3.2, including, 
without limitation, attorneys' fees, shall be applied in payment of the Secured Obligations in such order as 
Beneficiary shall determine in its sole discretion; provided, Beneficiary shall have no liability for 
funds not actually received by Beneficiary. 

6.5 	 NO CLiRE OR WAIVER. Neither Beneficiary's nor any receiver's entry upon and taking possession of all or 
any part of the Subject Property and Collateral, nor any collection of rents, issues, profits, insurance 
proceeds, condemnation proceeds or damages, other security or proceeds of other security, or other sums, 
nor the aoplication of any collected sum to any Secured Obligation, nor the exercise of or failure to exercise 
any other right or remedy by Beneficiary or any receiver or any exercise or failure to exercise of any non­
judicial foreclosure by Trustee shall cure or waive any breach, Default or notice of default under this Deed of 
Trust, or nullify the effect of any notice of default or sale (unless all Secured Obligations then due have been 
paid and performed and Grantor has cured all other defaults), or impair the status of the security, or prejudice 
Beneficiary or Trustee in the exercise of any right or remedy or Trustee's exercise of the power of sale 
granted hereby, or be construed as an affirmation by Beneficiary of any tenancy, lease or option or a 
subordination of the lien of or security interest created by this Deed of Trust. 

6.6 	 PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES. Grantor agrees to pay to Beneficiary 
immediately and without demand all costs and expenses incurred by Trustee and Beneficiary pursuant to 
Section 6.2 (including, without limitation, court costs and attorneys' fees, whether incurred in litigation or not) 
with interest from the date of expenditure until said sums have been paid at the rate of interest then 
applicable to the principal baldnce of the Note as specified therein. In addition, Grantor shall pay tofrllstee 
all Trustee's fees hereunder and "hall reimid II'S8 Trustee for all exr> :I':,()S itit'l'rred in the performance :ts 
duties un'; , this Deed of Trust and as allo';,;; 8pplicable law, ineillding, Vile:; ,t limitation, 8ny aUornc,ys' I 

fees. 
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6.7 	 POWER TO FILE NOTICES AND CURE DEFAULTS. To the extent permitted by applicable law, Grantor 
hereby irrevocably appoints Beneficiary and its successors and assigns, as its attorney-in-fact, which agency 
is coupled with an interest, (a) to execute and/or record any notices of commencement or completion of 
construction of the Improvements, or any other notices that Beneficiary deems appropriate to protect 
Beneficiary's interest, (b) upon the issuance of a deed pursuant to the foreclosure of the lien of this Deed of 
Trust or the delivery of a deed in lieu of foreclosure, to execute all instruments of assignment or further 
assurance with respect to the Collateral, Leases and Payments in favor of the grantee of any such deed, as 
may be necessary or desirable for such purpose, (c) to prepare, execute and file or record financing 
statements, continuation statements, applications for registration and like papers necessary to create, perfect 
or preserve Beneficiary's security interests and rights in or to any of the Collateral, and (d) upon the 
occurrence of an event, act or omission which, with notice or passage of time or both, would constitute a 
Default, to perform any obligation of Grantor hereunder; provided, however, that: (i) Beneficiary as such 
attorney-in-fact shall only be accountable for such funds as are actually received by Beneficiary; and (ii) 
Beneficiary shall not be liable to Grantor or any other person or entity for any failure to act (whether such 
failure constitutes negligence) by Beneficiary under this Section. 

ARTICLE 7. MISCELLANEOUS PROVISIONS 

7.1 	 ADDITIONAL PROVISIONS. The Loan Documents grant further rights to Beneficiary and contain further 
agreements and affirmative and negative covenants by Grantor which apply to this Deed of Trust and to the 
Subject Property and Collateral and such further rights and agreements are incorporated herein by this 
reference. 

7.2 	 MERGER. No merger shall occur as a result of Beneficiary's acquiring any other estate in, or any other lien 
on, the Subject Property unless Beneficiary consents to a merger in writing. 

7.3 	 OBLIGATIONS OF GRANTOR, JOINT AND SEVERAL. If more than one person has executed this Deed of 
Trust as "Grantor", the obligations of all such persons hereunder shall be joint and several. 

7.4 	 RECOURSE TO SEPARATE PROPERTY. Any married person who executes this Deed of Trust as a 
Grantor agrees that any money judgment which Beneficiary obtains pursuant to the terms of this Deed of 
Trust or any other obligation of that married person secured by this Deed of Trust may be collected by 
execution upon that person's separate property, and any community property which may be executed upon 
or seized for satisfaction of such obligations under applicable law. 

7.5 	 WAIVER OF MARSHALLING R!GHTS. Grantor, for itself and for all partie:; claiming through or under 
Grantor, and for all parties who may acquire a lien on or interest in the Subject Property and Collateral, 
hereby waives all rights to have the Subject Property and Collateral and/or any other property which is now 
or later may be security for any Secured Obligation ("Other Property") marshalled upon any foreclosure of 
the lien of this Deed of Trust or on a foreclosure of any other lien or security interest against any security for 
any of the Secured Obligations. Beneficiary shall have the right to sell, and any court in which foreclosure 
proceedings may be brought shall have the right to order a sale of, the Subject Property and any or all of the 
Collateral or Other Property as a whole or in separate parcels, in any order that Beneficiary may designate. 

7.6 	 RULES OF CONSTRUCTION. When the identity of the parties or other circumstances make it appropriate 
the masculine gender includes the feminine and/or neuter, and the singular number includes the plural. The 
term "Subject Property" and "Collateral" means all and any part of the Subject Property and Collateral, 
respectively, and any interest in the Subject Property and Collateral, respectively. 

7.7 	 SUCCESSOH5.It'! INTEREST. The terms, cov(;nants, and conditions herein contained shall be binding 
upon and inure to the benefit of the heirs, succeSSCI:, and ass'qns of tile parties herdo; grovidee!, 
that this Section l.l does not!.';cive or modify the provisions of ~3clion G.1(d). 
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7.8 	 EXECUTION IN COUNTERPARTS. To facilitate execution, this document may be executed in as many 
counterparts as may be convenient or required. It shall not be necessary that the signature or 
acknowledgment or or on behalf of, each party, or that the signature of all persons required to bind any 
party, or the acknowledgment of such party. appear on each counterpart. All counterparts shall collectively 
constitute a single document. It shall not be necessary in making proof of this document to produce or 
account for more than a single counterpart containing the respective signatures of, or on behalf of, and the 
respective acknowledgments of, each of the parties hereto. Any signature or acknowledgment page to any 
counterpart may be detached from such counterpart without impairing the legal effect of the signatures or 
acknowledgments thereon and thereafter attached to another counterpart identical thereto except having 
attached to it additional signature or acknowledgment pages. 

7.9 	 TEXAS LAW. This Deed of Trust shall be construed in accordance with the laws of the State of Texas, 
except to the extent that federal laws preempt the laws of the State of Texas. 

all as attached, are incorporated into this Deed of Trust by 
this reference. 

7.10 	 INCORPORATION. 

7.11 	 NOTICES. All notices, demands, or other communications under this Deed of Trust and the other Loan 
Documents shall be in writing and shall be delivered to the appropriate party at the address set forth below 
(subject to change from time to time by written notice to all other parties to this Deed of Trust). All 
communications shall be deemed served upon delivery of same, or if mailed, upon the first to occur of receipt 
or the expiration of three (3) days after the deposit in the United States Postal Service mail, postage prepaid 
and addressed to the address of Grantor, Trustee or Beneficiary at the address specified; provided, however, 
that non-receipt of any communication as the result of any change of address of which the sending party was 
not notified or as the result of a refusal to accept delivery shall be deemed receipt of such communication. 
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Grantor: • Haven Support, Inc. 

clo Haven for Hope of Bexar County 

2330 N. Loop 1604 West 

San Antonio, TX 78248 

Attention: Steve Oswald 


With a copy to: 
Kutak Rock LLP 

1801 California Street, Suite 3100 

Denver, CO 80202 


Attention: Thane Hodson, Esq. 

Trustee: J. Kent Howard 

Attention: 

Beneficiary: Wells Fargo Bank, National Association 

Real Estate Group (AU #____ 

Community Lending and Investment 

401 B Street, Suite 304-A 

San Diego, CA 92101 

Loan #: 


NNMF SUB-CDE IX, LLC 

clo National New Markets Fund, LLC 

11150 W. Olympic Blvd., Suite 91 

Los Angeles, CA 90064 

Attention: ________ 

Loan No: _......_-----_. ­

~-~- ------.~..~-.-.-f_:_:__:_:_:__=:__-__::::_- -------------..-~~-~---~----------.--_1 

Wells Fargo f3ank, National Association With a copy to: 
Community Lending and Investment 

401 B Street, Suite 304-A 

San Diego, CA 92101 


Attention: 

Any party shall have the right to change its address for notice hereunder to any other location within the 
continental United States by the giving of thirty (30) days notice to the other party in the manner set forth 
hereinabove. Grantor shall forward to BenefiCiary, without delay, any notices, letters or other communications 
delivered to the Subject Property or to Grantor naming Beneficiary, "Lender" or the "Construction Lender" or 
any similar designation as addressee, or which could reasonably be deemed to affect the construction of the 
Improvements or the ability of Grantor to perform its obligations to Beneficiary under the Note or the Loan 
Agreement. 

" .,·1952Rv-I 



Loan No, -'--____ 

7.12 	 INTEREST PROVISIONS. 

(a) 	 Savings Clause. It is expressly stipulated and agreed to be the intent of Grantor and Beneficiary at 
all times to comply strictly with the applicable Texas law governing the maximum rate or amount of 
interest payable on the Note or the Related Indebtedness (or applicable United States federal law to 
the extent that it permits Beneficiary to contract for, charge, take, reserve or receive a greater amount 
of interest than under Texas law), If the applicable law is ever judicially interpreted so as to render 
usurious any amount (i) contracted for, charged, taken, reserved or received pursuant to the Note, 
any of the other Loan Documents or any other communication or writing by or between Grantor and 
Beneficiary related to the transaction or transactions that are the subject matter of the Loan 
Documents, (ii) contracted for, charged or received by reason of Beneficiary's exercise of the option 
to accelerate the maturity of the Note and/or the Related Indebtedness, or (iii) Grantor will have paid 
or Beneficiary will have received by reason of any voluntary prepayment by Grantor of the Note 
and/or the Related Indebtedness, then it is Grantor's and Beneficiary's express intent that all amounts 
charged in excess of the Maximum Lawful Rate shall be automatically cancelled, ab initio, and all 
amounts in excess of the Maximum Lawful Rate theretofore collected by Beneficiary shall be credited 
on the principal balance of the Note and/or the Related Indebtedness (or, if the Note and all Related 
Indebtedness have been or would thereby be paid in full, refunded to Grantor), and the provisions of 
the !\Jote and the other Loan Documents immediately be deemed reformed and the amounts 
thereafter collectible hereunder and thereunder reduced, without the necessity of the execution of any 
new document, so as to comply with the applicable law, but so as to permit the recovery of the fullest 
amount otherwise called for hereunder and thereunder; provided, however, if the Note has been paid 
in full before the end of the stated term of the Note, then Grantor and Beneficiary agree that 
Beneficiary shall, with reasonable promptness after Beneficiary discovers or is advised by Grantor 
that interest was received in an amount in excess of the Maximum Lawful Rate, either refund such 
excess interest to Grantor and/or credit such excess interest against the Note and/or any Related 
Indebtedness then owing by Grantor to Beneficiary, Grantor hereby agrees that as a condition 
precedent to any claim seeking usury penalties against Beneficiary, Grantor will provide written notice 
to Beneficiary, advising Beneficiary in reasonable detail of the nature and amount of the violation, and 
Beneficiary shall have sixty (60) days after receipt of such notice in which to correct such usury 
violation, if any, by either refunding such excess interest to Grantor or crediting such excess interest 
against the Note and/or the Related Indebtedness then owing by Grantor to Beneficiary, All sums 
contracted for, charged or received by Beneficiary for the use, forbearance or detention of any debt 
evidenced by the Note and/or the Related Indebtedness shall, to the extent permitted by applicable 
law, be amortized or spread, using the actuarial method, throughout the stated term of the Note 
and/or the Related Indebtedness (including any and all renewal ;:md extension periods) until payment 
in full so that Ule rate or amount of interest on account of the Note and/or the Related Indebtedness 
does not exceed the Maximum Lawful Rate from time to time in effect and applicable to the Note 
and/or the Related Indebtedness for so long as debt is outstandin~l In no event shall the provisions 
of Chapter 346 of the Texas r:inance Code (which regulates ceI'lain revolving credit loan accounts 
and revolving triparty accounts) apply to the Note and/or the Related Indebtedness. Notwithstanding 
anything to the contrary contained herein or in any of the other Loan Documents, it is not the intention 
of Beneficiary to accelerate the maturity of any interest that has not accrued at the time of such 
acceleration or to collect unearned interest at the time of such acceleration. 

(b) 	 Definitions. As used herein, the term "Maximum Lawful Rate" shall mean the maximum lawful rate 
of interest which may be contracted for, charged, taken, received or reserved by Beneficiary in 
accordance with the applicable laws of the State of Texas (or applicable United States federal law to 
the extent that it permits Beneficiary to contract for, charge, take, receive or reserve a greater amount 
of interest than under Texas law), taking into account all Charges (as herein defined) made in 
connection with the transaction evidenced by the Note and the nt[lel' Loan Documents. As usui 
Ill;win, the) term "Charges" shall I'; . ill f8es, charges and/or ;\Ii'/ ,ther things of value, if any, 
contracted 'r, charged, receivl]c, takell' reset"ved by Beneficiary in')f1nection with the 
transactions ,\,,: to til:; ~Jote and the other Loan r)ocumr::t~, whicil are treated interest I j,k;r 
applicablCl law. i\" used hUI' :11, the term "h;,11 "lean 2ny and iill debt p;::.: 
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payable by Grantor to Beneficiary pursuant to the Loan Documents or any other communication or 
writing by or between Grantor and Beneficiary related to the transaction or transactions that are the 
subject matter of the Loan Documents, except such debt which has been paid or is payable by 
Grantor to Beneficiary under the Note. 

(c) 	 Ceiling Election. To the extent that Beneficiary is relying on Chapter 303 of the Texas Finance 
Code to determine the Maximum Lawful Rate payable on the Note and/or the Related Indebtedness, 
Beneficiary will utilize the weekly ceiling from time to time in effect as provided in such Chapter 303, 
as amended. To the extent United States federal law permits Beneficiary to contract for, charge, 
take, receive or reserve a greater amount of interest than under Texas law, Beneficiary will rely on 
United States federal law instead of such Chapter 303 for the purpose of determining the Maximum 
Lawful Rate. Additionally, to the extent permitted by applicable law now or hereafter in effect 
BenefiCiary may, at its option and from time to time, utilize any other method of establishing the 
Maximum Lawful Rate under such Chapter 303 or under other applicable law by giving notice, if 
required, to Grantor as provided by applicable law now or hereafter in effect 

7.13 	 DEFICIENCY. 

(a) 	 In the event an interest in any of the Subject Property and Collateral is foreclosed upon pursuant to a 
judicial or nonjudicial foreclosure sale, Grantor agrees as follows. Notwithstanding the provisions of 
Sections 51.003, 51.004, and 51.005 of the Texas Property Code (as the same may be amended 
from time to time), and to the extent permitted by law, Grantor agrees that Beneficiary shall be 
entitled to seek a deficiency judgment from Grantor and any other party obligated on the Note equal 
to the difference between the amount owing on the Note and the amount for which the Subject 
Property and Collateral was sold pursuant to judicial or nonjudicial foreclosure sale. Grantor 
expressly recognizes that this section constitutes a waiver of the above-cited provisions of the Texas 
Property Code which would otherwise permit Grantor and other persons against whom recovery of 
deficiencies is sought or any guarantor independently (even absent the initiation of deficiency 
proceedings against them) to present competent evidence of the fair market value of the Subject 
Property and Collateral as of the date of the foreclosure sale and offset against any deficiency the 
amount by which the foreclosure sale price is determined to be less than such fair market value. 
Grantor further recognizes and agrees that this waiver creates an irrebuttable presumption that the 
foreclosure sale price is equal to the fair market value of the Subject Property and Collateral for 
purposes of calculating deficiencies owed by Grantor, any guarantor, and others against whom 
recovery of a deficiency is sought. 

(b) 	 Alternatively, in the event the waiver provided for in subsection (a) above is determined by a court of 
competent jurisdiction to be unenforceable, the following shall be the basis for the finder of fact'~~ 
determination of the fair market value of the Subject Property cmd Collateral as of tile date of the 
foreclosure s;)le in proceedings governed by Sections 51.003, 51.004 and 51.005 of the Texas 
Property Code (as amended from time to time): (I) the Subject Property and Collateral shall be 
valued in an "as is" condition as of the date of the foreclosure sale, without any assumption or 
expectation that the Subject Property and Collateral will be repaired or improved in any manner 
before a resale of the Subject Property and Collateral after foreclosure; (Ii) the valuation shall be 
based upon an assumption that the foreclosure purchaser desires a resale of the Subject Property 
and Collateral for cash promptly (but no later than twelve (12) months) following the foreclosure sale; 
(iii) all reasonable closing costs customarily borne by the seller in commercial real estate transactions 
should be deducted from the gross fair market value of the Subject Property and Collateral. including, 
without limitation, brokerage commissions, title insurance, a survey of the Subject Property, tax 
prorations, attorneys' fees, and marketing costs; (iv) the gross fair market value of the Subject 
Property and Collateral shall be further discollnted to account for any estimai()d holding costs 
associated with the Subject Properly dr',lj Collatcml pending sale, including, wiHIOII[ 
limitation, utilities expenses, man3(Jt,ment fees, taxes ; as,;essmcnts (to thu extent nc.' 

2~n~()unte,i C; ,(in (iii) above), and (' main:' l;::mce, operational G,I !lorship (;xpenses; and (v) 
;)11 j expert c., : ~ln testimony given cr '_onsid( connection with a I.!i.i~rm im~! Ii. i. f the fair market 
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value of the Subject Property and Collateral must be given by persons having at least five (5) years 
experience in appraising property similar to the Subject Property and Collateral and who have 
conducted and prepared a complete written appraisal of the Subject Property and Collateral taking 
into consideration the factors set forth above. 

7,14 	 ENTIRE AGREEMENT; AMENDMENT. THIS DEED OF TRUST AND THE OTHER LOAN DOCUMENTS 
EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDE ANY 
AND ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS. 
WHETHER WRITIEN OR ORAL RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND 
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR 
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO 
ORAL AGREEMENTS AMONG THE PARTIES HERETO. The provisions of this Deed of Trust and the Loan 
Documents may be amended or waived only by an instrument in writing signed by the Grantor and 
Beneficiary, 

7,15 	 HOMESTEAD. The Subject Property forms no part of any property owned, used or claimed by Grantor as a 
residence or business homestead and is not exempt from forced sale under the laws of the State of Texas. 
GRANTOR HEREBY DISCLAIMS AND RENOUNCES EACH AND EVERY CLAIM TO THE SUBJECT 
PROPERTY AS A HOMESTEAD. 

7.16 	 JURY WAIVER. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR AND 
BENEFICIARY HEREBY KNOWINGLY, INTENTIONALLY, IRREVOCABLY, UNCONDITIONALLY AND 
VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL, WAIVE, RELINQUISH, 
AND FOREVER FOREGO THE RIGHT TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR 
COUNTERCLAIM BASED UPON, ARISING OUT OF OR IN ANY WAY RELATED TO THIS DEED OF 
TRUST OR ANY CONDUCT OF THE PARTIES HERETO OR ANY OF THEIR DIRECTORS, OFFICERS, 
PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS 
AFFILIATED WITH THE PARTIES H IN EACH OF THE FOREGOING CASES, WHETHER 
SOUNDING IN CONTRACT, TORT OR OTHERWISE. 

7,17 	 TEXAS FINANCE CODE SECTION 307.052 COLLATERAL PROTECTION INSURANCE NOTICE: (A) 
GRANTOR IS REQUIRED TO: (I) KEEP THE SUBJECT PROPERTY INSURED AGAINST DAMAGE IN 
THE AMOUNT SPECIFIED IN THE LOAN DOCUMENTS; (II) PURCHASE THE INSURANCE FROM AN 
INSURER THAT IS AUTHORIZED TO DO BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE 
SURPLUS LINES INSURER; AND (III) NAME BENEFICIARY AS THE PERSON TO BE PAID UNDER THE 
POLICY IN THE EVENT OF A LOSS AS AND TO THE EXTENT REQUIRF:I) IN THE LOAN AGREEMENT; 
(B) GRANTOR MUST, IF HEQUIHEO BY BENEFICIARY PURSUANT TO THE LOAN AGRE:EMENT, 
DELIVER TO BENEFICIARY !\ COpy OF THE POLICY Arm PROOF OF THE PAYMENT 0:-: PREMIUMS; 
AND (C) IF GRANTOR FAILS TO MEET ANY REQUIHEMENT LISTED IN PARAGRAI·JH (A) OR (B), 
BENEFICIARY MAY OBTAIN COLLATERAL PROTECTION INSURANCE ON BEHALF OF GRANTOR AT 
THE GRANTOR'S EXPENSE AS AND TO EXTENT EXPLICITLY PERMITTED BY THE LOAN 
AGREEMENT. 

7.18 	 SUBLEASE PROVISIONS. 

(a) 	 Sublease, Grantor shall (i) pay all rents, additional rents and other sums required to be paid by 
Grantor, as tenant under and pursuant to the provisions of the Sublease as and when such rent or 
other charge is payable, (ii) diligently perform and observe all of the terms, covenants and conditions 
of the Sublease on the part of Grantor, as tenant thereunder, to be performed and observed at least 
ten (10) days prior to the expiration of any applicable grace period therein provided, and (iii) promptly 
notify Beneficiary of the giving of any notice by the landlord under the Sublease to Grantor of any 
default by Gr,mtor in the performance or 0bservance of any of the term:; C(Jven3flt,; or conditions of 
the ~)lIblease or: :r18 part of Grnntor, as tGnant till., ; 'nder, to be performed or obsc.'i, ,I ;ind deliver to 
Beneficiary a tru(; of such notice. CI,,:inr shall I without thf; prior I~onsent of 
Reneficiary, surrenULi lhe "Id estate cl'()ated the Sut, 'IX terrn;i~lte or cctncel the 
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Sublease or materially modify, change, supplement, alter or amend the Sublease, in any respect, 
either orally or in writing, and Grantor hereby assigns to Beneficiary, as further security for the 
payment of the Loan and for the performance and observance of the terms, covenants and conditions 
of this Deed of Trust, all of the rights, privileges and prerogatives of Grantor, as tenant under the 
Sublease, to surrender the leasehold estate created by the Sublease or to terminate, cancel, modify, 
change, supplement, alter or amend the Sublease, and any such surrender of the leasehold estate 
created by the Sublease or termination, cancellation, modification, change, supplement, alteration or 
amendment of the Sublease without the prior consent of Beneficiary shall be void and of no force and 
effect. If Grantor shall default in the performance or observance of any term, covenant or condition of 
the Sublease on the part of Grantor, as tenant thereunder, to be performed or observed, then, without 
limiting the generality of the other provisions of this Deed of Trust, and without waiving or releasing 
Grantor from any of its obligations hereunder, Beneficiary shall have the right, but shall be under no 
obligation, to pay any sums and to perform any act or take any action as may be appropriate to cause 
all of the terms, covenants and conditions of the Sublease on the part of Grantor, as tenant 
thereunder, to be performed or observed or to be promptly performed or observed on behalf of 
Grantor, to the end that the rights of Grantor in, to and under the Sublease shall be kept unimpaired 
and free from default, even though the existence of such event of default or the nature thereof be 
questioned or denied by Grantor or by any party on behalf of Grantor. If Beneficiary shall make any 
payment or perform any act or take action in accordance with the preceding sentence, Beneficiary will 
notify Grantor of the making of any such payment, the performance of any such act, or the taking of 
any such action. In any such event, subject to the rights of tenants, subtenants and other occupants 
under the Leases, Beneficiary and any person designated by Beneficiary shall have, and are hereby 
granted, the right to enter upon the Property at any time and from time to time for the purpose of 
taking any such action. Beneficiary may pay and expend such sums of money as Beneficiary deems 
reasonably necessary for any such purpose and upon so doing shall be subrogated to any and all 
rights of the landlord under the Sublease. Grantor hereby agrees to pay to Beneficiary immediately 
and without demand, all such sums so paid and expended by Beneficiary, together with interest 
thereon from the day of such payment at the Default Rate (as defined in the Note). All sums so paid 
and expended by Beneficiary and the interest thereon shall be secured by the legal operation and 
effect of this Deed of Trust. If the landlord under the Sublease shall deliver to Beneficiary a copy of 
any notice of default sent by said landlord to Grantor, as tenant under the Sublease, such notice shall 
constitute full protection to Beneficiary for any action taken or omitted to be taken by Beneficiary, in 
good faith, in reliance thereon. Grantor shall exercise each individual option, if any, to extend or 
renew the term of the Sublease upon demand by Beneficiary made at any time within one (1) year of 
the last day upon which any such option may be exercised, and Grantor hereby expressly authorizes 
and appoints Beneficiary its attorney-in-fact to exercise any such option in the name of and upon 
behalf of Grantor, which power of attorney shall bo irrevocable and shall be deemed to be coupled 
with an interest. Grantor will not subordinate or consent to the subordination of the Sublease to any 
mortgage, security deed, lease or other interest on or in the landlord's interest in all or any pmt of the 
Property. unless, in each such case, the written consent of Beneficiary shall have been ficst had and 
obtained. 

(b) 	 Subleases. Each Lease hereafter made and each renewal of any existing Lease shall provide that, (i) 
in the event of the termination of the Sublease, the Lease shall not terminate or be terminable by the 
tenant; (ii) in the event of any action for the foreclosure of this Deed of Trust, the Lease shall not 
terminate or be terminable by the subtenant by reason of the termination of the Sublease unless the 
tenant is specifically named and Joined in any such action and unless a judgment is obtained therein 
against the tenant; and (iii) in the event that the Sublease is terminated as aforesaid, the tenant shall 
attorn to the landlord under the Sublease or to the purchaser at the sale of the Property on such 
foreclosure, as the case may be. 

(c) 	 i:"stilles; Relea§..E:)~. So innq as any [iortion of the Loan shall remain 
lmless Beneficidry shali c,; ,'}.'is8 consent. the re:::) title to lh,· "remises and the lo;]sehold 

e:.;ta[() :h:rein c(:':1ted pursuant to the ,>ons of he Sublease shall noi: "'(~JG but I>:JII always be 
rkept : ctinct, 	 the uni "uch estates in Gr;:J' ,"'I', Bew:,·· '/, or in any" ." 
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other person by purchase, operation of law or otherwise. Beneficiary reserves the right, at any time, 
to release portions of the Property, including, but not limited to, the leasehold estate created by the 
Sublease, with or without consideration. at Beneficiary's election, without waiving or affecting any of 
its rights hereunder or under the Note or the other Loan Documents and any such release shall not 
affect Beneficiary's rights in connection with the portion of the Property not so released. 

(d) 	 Grantor's Acquisition of Fee Estate. In the event that Grantor, so long as any portion of the Loan 
remains unpaid, shall be the owner and holder of the fee title to the Premises, the lien of this Deed of 
Trust shall be spread to cover Grantor's fee title to the Premises and said fee title shall be deemed to 
be included in the Property. Grantor agrees, at its sole cost and expense, including without limitation 
Beneficiary's reasonable attorneys' fees, to (i) execute any and all documents or instruments 
necessary to subject its fee title to the Premises to the lien of this Deed of Trust; and (ii) provide a title 
insurance policy which shall insure that the lien of this Deed of Trust is a first lien on Grantor's fee title 
to the Premises. Notwithstanding the foregoing, if the Sublease is for any reason whatsoever 
terminated prior to the natural expiration of its term, and if, pursuant to any provisions of the Sublease 
or otherwise, Beneficiary or its designee shall acquire from the landlord thereunder another lease of 
the Property, Grantor shall have no right, title or interest in or to such other lease or the leasehold 
estate created thereby. 

(e) 	 Rejection of the Su blease. 

(i) 	 If the Sublease is terminated for any reason in the event of the rejection or disaffirmance of 
the Sublease pursuant to the United States Bankruptcy Code, 11 U.S.C. §1 01. et seq., as the 
same may be amended (the "Code") or any other law affecting creditor's rights, (x) the 
Grantor, immediately after obtaining notice thereof, shall give notice thereof to Beneficiary, (y) 
Grantor, without the prior written consent of Beneficiary, shall not elect to treat the Sublease 
as terminated pursuant to Section 365(h) of the Code or any comparable federal or state 
statute or law, and any election by Grantor made without such consent shall be void and (z) 
this Deed of Trust and all the liens, terms, covenants and conditions of this Deed of Trust shall 
extend to and cover Grantor's possessory rights under Section 365(h) of the Code and to any 
claim for damages due to the rejection of the Sublease or other termination of the Sublease. 
In addition, Grantor hereby assigns irrevocably to Beneficiary, Grantor's rights to treat the 
Sublease as terminated pursuant to Section 365(h) of the Code and to offset rents under such 
Sublease in the event any case, proceeding or other action is commenced by or against the 
Ground Lessor under the Code or any comparable federal or stato statute or law, provided 
that Beneficiary shall not exercise such rights and shall permit Grantor to exercise such rights 
with the prior written conSE'nt of Beneficiary, not to be unreasonably withheld or delayed, 
unless an Ev~;nt of Default shall have occurred and be continuing. 

(ii) 	 Grantor hereby assigns to Beneficiary, Grantor's right to reject the Sublease under Section 
365 of the Code or any compC:lrable federal or state statute or law with respect to any case, 
proceeding or other action commenced by or against Grantor under the Code or comparable 
federal or state statute or law, provided the Beneficiary shall not exercise such right, and shall 
permit Grantor to exercise such right with the prior written consent of Beneficiary, not to be 
unreasonably withheld or delayed, unless an Event of Default shall have occurred and be 
continuing. Further, if Grantor shall desire to so reject the Sublease, at Beneficiary's request, 
Grantor shall assign its interest in the Sublease to Beneficiary in lieu of rejecting such 
Sublease as described above, upon receipt by Grantor of written notice from Beneficiary of 
such request together with Beneficiary's agreement to cure any existing defaults of Grantor 
under such Sublease. 

(iii) 	 Gr;:H1tor hfJl'eby assigns to Beneficb"v, Grantor's right to seek an oxtension of the 60-day 
PUI jod Witi1il1 ,,·.l11Ich Grantor must or rcj'" ;he Sublease under Section 30:-) ,f the Code 
or any compan:,I;;.; fpderal Oit8te statute or law wit!, r'8spect to . !ly case, proce8dirl~J cr other 
action cOi;imenccd by or t C3r;:mtor llndor thf) Code ()r" ·'pC'r.'lble fcdC)ral or state 

8;(1, 	 Page 2:) or 34 
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statute or law, provided the Beneficiary shall not exercise such right, and shall permit Grantor 
to exercise such right with the prior written consent of Beneficiary. not to be unreasonably 
withheld or delayed, unless an Event of Default shall have occurred and be continuing. 
Further, if Grantor shall desire to so reject the Sublease, at Beneficiary's request, Grantor 
shall assign its interest in the Sublease to Beneficiary in lieu of rejecting such Sublease as 
described above, upon receipt by Grantor of written notice from Beneficiary of such request 
together with Beneficiary's agreement to cure any existing defaults of Grantor under such 
Sublease. 

(iv) 	 Grantor hereby agrees that if the Sublease is terminated for any reason in the event of the 
rejection or disaffirmance of the Sublease pursuant to the Code or any other law affecting 
creditors rights, any property not removed by the Grantor as permitted or required by the 
Sublease, shall at the option of Beneficiary be deemed abandoned by Grantor, provided that 
Beneficiary may remove any such property required to be removed by Grantor pursuant to the 
Sublease and all costs and expenses associated with such removal shall be paid by Grantor 
within five (5) days of receipt by Grantor of an invoice for such removal costs and expenses. 
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IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the day and year set forth above. 

"GRANTOR" 

HAVEN SUPPORT, INC., a Texas non-profit corporation 

By: 
Name: 
Title: 

STATE OF TEXAS § 

§ 


COUNTY OF _______ § 


This instrument was ACKNOWLEDGED before me on _____, 2009 by ______________, the 

of _____________________________,a ___________,on 

behalf of said ________________ 


[S EA L] 

My Commission Expires: Notary Public - State of Texas 


Printed Name of Notary Public 

Pago 31 or :1. 



EXHIBIT A 
Loan No. ____ 

DESCRIPTION OF SUBJECT PROPERTY 

Exhibit A to Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement and Fixture 
Filing executed by HAVEN SUPPORT, INC., a Texas non-profit corporation, as Grantor to Service Title Company as 
Trustee for the benefit of WACHOVIA COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC, a North Carolina limited 
liability company and NNMF SUB-CDE IX, LLC, a California limited liability company, collectively as Beneficiary, dated as 
of December 2009. 

All the certain real property located in the County of Bexar, State of Texas, described as follows: 

X~4952Rv5 Page 32, :14 



TRACT ONE: 

A 3.017 acre, or 131,411 square feet, more or less, tract of land being a portion of Lot 1, Block 2, of the 
HAVEN FOR HOPE OF BEXAR COUNTY subdivIsion, recorded in Volume 9599, Pages 157-160, of 
the Deed and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City 
of San Antonio, Bexar County, Texas. Said 3.017 acre tract being more fully described by metes and 
bounds in Exhibit "A", attached hereto and made a part hereof for all intents and purposes. 

TRACT TWO: 
A 6.860 acre, or 298.825 square feet, more or less, tract of land out of Lot 27, Block 1, of the HAVEN 
FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9599, Pages 157-160, of the Deed 
and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described by metes and bounds 
in Exhibit "B·, attached hereto and made a part hereof for all intents and purposes. 



PAPE-DAWSON 

ENGINEERS EXHIBIT 'A' 


FIELD NOTES 

FOR 

A 3.017 acre, or 131,411 square feet more or less, tract of being a portion of Lot 1, Block 2 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat 
Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar 
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the 
North American Datum of 1983 (CaRS 1996), from the Texas Coordinate System established for the 
South Central Zone; 

BEGINNING: At a set Yllt iron rod with yellow cap marked "Pape-Dawson" at the intersection of the west 
right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 6O-foot 
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known 
as Perez Street, a 55.6-foot public right-of-way, the southeast comer of said Lot I, the 
southeast comer of the herein described tract; 

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south 
line of said Lot 1, a distance of 214.52 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson" on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot 
right-of-way, the southwest comer of said Lot 1~ 

THENCE: 	 Along the east right-of-way line of said railroad, the west line of said Lot 1 the following 
calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W, 
a radius of 1937.79 feet, a central angle of 02°32'04", a chord bearing and distance of N 
26°25'20" W, 85.71 feet, for an arc length of 85.72 feet to a set 112" iron rod with yellow 
cap marked "Pape-Dawson" at a point of tangency; 

N 27°41'22" W, a distance of 232.44 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson" at the south-comer of a called 0.071 acre save and except tract recorded in 
Volume 13132, Pages 1539-1544 of the Official Public Records of Bexar County, Texas; 

N 61°56'54" E, departing the east right-of-way line of said railroads, along and with the 
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set Y2" iron rod with 
yellow cap marked "Pape-Dawson" at the east comer of said 0.071 acre tract; 

N 27°46'58" W, along and with the northeast comer of said 0.071 acre tract, a distance of 
60.12 feet to a set W' iron rod with yellow cap marked "Pape-Dawson" on the south right­
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this 
point, on the north line of said Lot 1: 

THENCE: S 84°11 '21" E, along and with the south ri,;)lt -cf·\vay line of said Leal Street, t~,,; north line of 
said Lot i, diswnce of 68.63 feet to a :)1> ~/2" iron !'od with yellow cap ul·,ked "Par> 
Dawson"; 



LAND DEVELOPMENT ENVIRONMENTAL TRANSPORTATION WATER RESOURCES SURVEYING 

Haven For Hope 
Lot 1- Lease 

THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E, a 
radius of 291.89 feet. a central angle of 43°55'04", a chord bearing and distance of N 
73°39'19" E, 218.30 feet, for an arc length of 223.74 feet to a set Y2n iron rod with yellow 
cap marked "Pape-Dawson" at the west return of the intersection of the south right-of­
way line of said Leal Street and the southwest right-of-way line of Frio Street, an 86-foot 
right-of-way; 

THENCE: Along a non-tangent curve to the right, said curve having a radial bearing of S 38°18'39" E, a 
radius of 25.00 feet, a central angle of 90°00'54", a chord bearing and distance of S 
83°18'12" E, 35.36 feet. for an arc length of 39.28 feet to a set Y£' iron rod with yellow cap 
marked "Pape'Dawson" at the east return of the south right-of-way line of said Leal Street 
and the southwest right-of-way line of said Frio Street; 

THENCE: S 38°18'12" E, along and with the southwest line of said Frio Street, the northeast line of said 
Lot I, a distance of 241.00 feet to a set 112" iron rod with yellow cap marked "Pape­
Dawson" at the north return of the intersection of the southwest right-of-way line of said 
Frio Street, and the west line of said Haven for Hope Way; 

THENCE: Along a non-tangent curve to the right, said curve having a, radial bearing of S 51 °51'04" W, a 
radius of 25.00 feet, a central angle of 89°41'29", a chord bearing and distance of S 
06°41'48" W. 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked 
Pape-Dawson at the south return of the intersection of the southwest right-of-way line of 
said Frio Street. and the west line of said Haven for Hope Way; 

THENCE: Along the west right-of-way line of said Haven For HOPe Way, the east line of said Lot 1, with 
a none·tangent curve to the left, said curve having a radial bearing of S 38°18'08" E, a 
radius of 284.90 feet, a central angle of 46° 17'51 ", a chord bearing and distance of S 
28°32'56" W, 224.00 feet, for an arc length of 230.21 feet to a set Y:z" iron rod with yellow 
cap marked "Pape-Dawson"; 

THENCE: S 05°26'29" W, a distance of 6.25 feet to the POINT OF BEGINNING, and containing 3.017 
acres in the City of San Antonio, Bexar COWlty, Texas, Said tract being described in 
accordance with a survey made on the groWld and a survey map prepared by Pape 
Dawson Engineers, Inc. 

PREPARED BY: Pape-Dawson Engineers. Inc. 
DATE: November 5,2009 
REVISED: November 18, 2009 
JOn No.: 9204-09 
FILE: N:\Survey09\9-9300\92().!i.:9\Word\9~('t'!-09 FN-LOTI.do 
Firm Reti:;tfation ti<i·f(' 

'U1PLS Firm RegisiTatiu:l :;1 CD288-00 
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..J PAPE-DAWSON 
,.. ENGINEERS EXHmIT "B" 

LAND DEVELOPMENT ENVIRONMENTAl.. TRANSPORTATION WATER RESOURCES 

SURVEYING 


FIELD. NOTES 

FOR 

A 6.860 acre, or 298.825 square feet more or less. tract of land out of Lot 27, Block 1 of the Haven 
For Hope of Bexar County subdivision., recorded in Volume 9599, Pages 157-160 of the Deed and 
Plat Records of Bexar COWlty, Texas, now in New City Block (N.C.B.) 2212 of the City of San 
Antonio, Bexar County. Texas. Said 6.860 acre tract being more fully described as follows, with 
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate 
System established for the South Central Zone; 

COMMENCING: At a found iron rod with cap marked "SGCE-5293" at the intersection of the 
south right-<>f-way line of Leal Street, a variable width public right-<>f-way, 55.6 feet 
wide at this point, and the east right-<>f-way line of N. San Marcos Street, a 55.6-foot 
public right-of-way, the northwest comer of said Lot 27; 

THENCE: 	 S 84°11 '21" E. along and with the south right-of-way line of said Leal Street, a north 
line of said Lot 27, a distance of 73.22 feet to the POINT OF BEGINNING of the 
herein described tract; 

THENCE: S 84°11'21" E. continuing along and with the south right-of-way line of Leal Street, a 
north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked 
"SGCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 50-foot 
right-of-way 

THENCE: 	 Along and with the west right-of-way line of said Railroad the following calls and 
distances: 

S 26°45'27" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE­
5293"; 

S 27°33'49" E, 31 distance of 133.33 feet to a set Yl" iron rod with yellow cap marked 
"Pape-Dawson ; 

S 27'41'22" E, at 2004 feet passing through the face of building and continuing for a 
total distance of 97.39 feet to a point; 

Along a non-tangent curve to the right, said curve having a radial bearing of S 
62°18'35" W. a radius of 1887.79 feet, a central angle of 01 °37'38". a chord bearing 
and distance of S 26°52'36" E, 53.61 feet. for an arc length of 53.61 feet to a set Yl" iron 
rod with yellow cap marked "Pape-Dawson" at a building corner, the north line of 
Hardberger Way; 

THENCE: N 84°16'11" W. departing the said railroad right-of-way, a distance of 18.22 feet to a set 
Yz" iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27; 
S 05°43'49" W, a distance of 6.00 feet to a point; 

SAN ,~W('NIO I AUSTIN iS5 East Ramsey "ian A, .... ,. '"T~xa,78216 P 
2IilLj'''XlOF 2HL i~.0010 

WWW. P.\,~."!:1UH. USM 



Haven For Hope 
Job No.: 9204-09 

THENCE: 	 Departing the line of said Lot 27 and over and across said Lot 27 the following calls 
and distances: 

N 84°16'11" W, a distance of 109.16 feet to a point~ 

S 05°30'56" W, a distance of 99.28 feet to a building comer; 

S 84°29'04" E. a distance of 5.53 feet to a point; 


S 05°20'35" W, departing the face of said building. running along the east face of a 

building. a distance of 250.38 feet to a point; 


S 84°29'04" E, a distance of 20.79 feet to a point: 


S 05°20'35" W, a distance of 9.49 feet to a point; 


S 84°29'04" E, a distance of 228.80 feet to a point: 


N 05degrees,27'37" E, a distance of 18.11 feet to a 

point; 

N 75°14'23" E, a distance of 36.64 feet to a point on the west right-of-way line of 
aforementioned railroad, the east line of said Lot 27; 

THENCE: 	 Along and with the west line of said railroad, the east line of said Lot 27, the following 
calls and distances: 

Along a non-tangent curve to the right, said curve having a radial 'bearing of S 
74°59'53" W, a radius of 1885.06 feet, a central angle of 02°00'33", a chord bearing 
and distance of S 13°59'50" E, 66.10 feet, for an arc length of 66.11 feet to a set Vi" 
iron rod with yellow cap marked "Pape-Dawson"; 

S 10°04'02" E, a distance of 57.78 feet to a set Yz" iron rod with yellow cap marked 
"Pape-Dawson"; 


S 09°3728" E, a distance of 176.09 feet to a set Yl' iron rod with yellow cap marked 

"Pape-Dawson" for the southeast comer of said Let 27; 


THENCE: N 84'16'11" W, departing the west line of the aforementioned railroad right-of-way, a 
distance of 36.28 feet to a set Y:l" iron rod with yellow cap marked "Pape-Dawson" on 
the east right-of-way line of another Union Pacific Railroad, 50-foot right-of-way, the 
southwest comer of said Lot 27; 



Haven For Hope 
Job No.: 9204-09 

THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and 
distance of N 41'37'17" W, 250.63 feet, for an arc length of 253.46 feet to a set W' 
iron rod with yellow cap marked ·Pape-Dawson"; 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
33°31'01" W, a radius of 489.35 feet, a central angle of 11°04'13", a chord bearing and 
distance of N 62°01 '05" .W, 94.40 feet, for an arc length of 94.55 feet to a set Yl" iron 
rod with yellow cap marked "Pape-Dawson"; 

N 64°43'40" W, a distance of 58.95 feet to a set ~l" iron rod with yellow cap marked 
"Pape-Dawson"; 

THENCE: N 84°23'52" W, a distance of 198.78 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson" at the southeast corner of a 0.077 acre tract, conveyed to the City of 
San Antonio by instrument recorded in Volume 11781, Page 1407 of the Official 
Public Records of Bexar County, Texas; 

THENCE: N 06°31'08"E, departing the northeast right-of-way line of said railroad along and with 
the east line of said 0.077 acre tract, a west line of said Lot 27, a distance of 7 .31 feet 
to a set W' iron rod with yellow cap marked ·Pape-Dawson" for the for the northeast 
corner of said 0.077 acre tract, a reentrant corner of said Lot 27; 

N 65°03'36" W, a distance of 142.01 feet to a set 112" iron rod with yellow cap marked 
"Pape-Dawson" for the northwest corner of said 0.077 acre tract, an angle point of Lot 
27 on the northeast right-of-way line of said railroad; 

THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

N 59°15'37" W, a distance of 62.40 feet to a set Yz" iron rod with yellow cap marked 
"}Jape-Dawson"; 

N 47°33'05" W, a distance of 47.08 feet to a set Y:z" iron rod with yellow cap marked 
"Pape-Dawson"; 

~ 84°22'25" W, a distance of 7.10 feet to a set W' iron rod with yellow cap marked 
Pape-Dawson"; 

THENCE: N 37°42'02" W, a distance of 317.80 feet to a set Y2" iron rod with yellow cap marked 
"Pape-Dawson" on the south right-of-way line of Perez Street, a 55.6-foot public 
right-of-way, the west corner of said Lot 27; 



Haven For Hope 
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THENCE: S 84°26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet 
to a found PK nail for an angle set 1/2" iron rod with yellow cap marked "Pape­
Dawson" in a north line of said Lot 27; 

THENCE: 	 S 84°16'09" E, a distance of 56.43 feet to a found '+' in concrete on the east right-of­
way line of aforementioned N. San Marcos Street; 

THENCE: N 05°35'12" E. along and with the east right-of-way line of said N. San Marcos Street, 
the west line of said Lot 27, a distance of 47.09 feet to a set Yz" iron rod with yellow 
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27; 

THENCE: 	 Departing the east right-of-way line of said N. San Marcos Street, over and across said 
Lot 27 the following calls and distances: 

S 84°31'06" E. a distance of 99.44 feet to a point; 

N 05°45'08" E, a distance of 243.69 feet to a point; N 

84°23'07" W, a distance of 26.74 feet to a point; 

THENCE: N 05°39'20" E, a distance of 105.15 feet to feet to the POINT OF BEGINNING, and 
containing 6:860 acres in the City of San Antonio, Bexar County, Texas. 

prepared by Pape Dawson Engineers, Inc. 

PREPARED Pape-Dawson Engineers. Inc. 

DATE: November 5, 2009 

REVISED: November 18, 2009 
JOB No.: 9204-09 
FILE: 	 N;\Survey09\9·9300\9204-09\Word\9204­

TBPE Firm Registration #470 

TBPLS Firm Registration #100288-00 




Haven For Hope 

Job No.: 9204-09 


, Said tract being described 

in accordance with a survey made on the ground and a survey map 



-----

SCHEDULE 1 
Loan No. 

SCHEDULE OF LEASES 

Schedule 1 to Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement and Fixture 
Filing executed by HAVEN SUPPORT, INC., a Texas non-profit corporation, as Grantor to Service Title Company, as 
Trustee for the benefit of WACHOVIA COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC, a North Carolina limited 
liability company and NNMF SUB-CDE IX, LLC, a California limited liability company, collectively, as Beneficiary, dated as 
of December 2009. 

1. 	 That certain lease between Grantor, as "Lessor", and Haven for Hope of Bexar County, as "Lessee", dated 
____, 2009 for the entire Subject Property. 

33 or 34 



STATE OF TEXAS § 

§ 


COUNTY OF _______ § 


This instrument was ACKNOWLEDGED before me on _____, 2009 by ______________, the 

of _______________,a _____________________,on 

behalf of said _____________________ 


[S EAL] 

My Commission Expires: Notary Public State of Texas 


Printed Name of Notary Public 

,,884<)528 \5 
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Loan No. ____ 

PREPARED BY: 

Jeff Livingston, Esq. 
Winstead PC 
5400 Renaissance Tower 
1201 Elm Street 
Dallas, Texas 75270 

WHEN RECORDED MAIL TO: 

Wells Fargo Bank, National Association 
Real Estate Group (AU 

Attn: . 
Loan No. _____ 

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY 
REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMA-nON FROM THIS INSTRUMENT 
BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY 
NUMBER OR YOUR DRIVERS LICENSE NUMBER. 

LEASEHOLD CONSTRUCTION DEED OF TRUST 
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, 

SECURITY AGREEMENT AND FIXTURE FILING 

ATTENTION: COUNTY CLERK -THIS DEED OF TRUST ALSO CONSTITUTES AND IS FILED AS A FIXTURE FILING 
UNDER THE TEXAS UNIFORM COMMERCIAL CODE. AS SUCH, THIS INSTRUMENT SHOULD BE 
APPROPRIATELY INDEXED, NOT ONLY AS A DEED OF TRUST, BUT ALSO AS A FINANCING STATEMENT 
COVERING GOODS THAT ARE OR ARE TO BECOME FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN. 
THE MAILING ADDRESSES OF GRANTOR AND BENEFICIARY (SECURED PARTY) ARE SET FORTH IN THIS 
INSTRUMENT. 

THE PARTIES TO THIS LEASEHOLD CONSTRUCTION DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEJI,SES 
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING ("Deed of Trust"), made as of December 2009, are 
HAVEN SUPPORT, INC., a Texas non-profit corporation ("Grantor"), J. KENT HOWARD ("Trustee"), and WACHOVIA 
COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC, a North Carolina limited liability company ('WCDE") and NNNlF 
SUB-CDE IX, LLC, a California limited liability company ("NNMF"; WCDE and NMMF are hereinafter collectively referred to 
as the "Beneficiary"). 

ARTICLE 1. GRANT IN TRUST 

1.1 	 GRANT. For the purposes of and upon the terms and conditions in this Deed of Trust and to secure the full 
and timely payment, performance and discharge of the Secured Obligations (as herein defined), Grantor 
irrevocably GRANTS, CONVEYS, ASSIGNS, BARGAINS and SELLS and has by these presents 
GRANTED, CONVEYED, ASSIGNED, BARGAINED and SOLD, to Trustee, in trust for the benefit of 
Beneficiary, with power of sale and right of entry and possession, and grants to Beneficiary a security 
interest in all of the following real and personal property: 

i S929(~·18 	 Page 1 of 34 



Loan No. ____ 

(a) 	 All of Grantor's right, title and interest in and to Sublease (as hereinafter defined) and the leasehold 
estate created thereby and all modifications, extensions and renewals of the Sublease and all credits, 
deposits (including, without limitation, any deposit of cash of securities or any other property which 
may be held to secure Grantor's performance of its obligations under the Sublease), options, 
privileges and rights of Grantor as tenant under the Sublease, including, but not limited to, the right, if 
any, to renew or extend the Sublease for a succeeding term or terms; 

(b) 	 All of Grantor's leasehold interest in and to that real property located in the City of San Antonio, 
County of Bexar, State of Texas, described on Exhibit A attached hereto (the "Land"), together with all 
right, title, interest, and privileges of Grantor in and to all streets, ways, roads and alleys used in 
connection with or pertaining to such real property or the improvements thereon, all development 
rights or credits, air rights. water, water rights and water stock related to the real property. all timber, 
and all minerals. oil and gas. and other hydrocarbon substances in, on or under the real property, and 
ali licenses. appurtenances, reversions, remainders, easements, rights and rights of way appurtenant 
or related thereto; 

(c) 	 Subject to the ownership limitations set forth in the Ground Lease (as defined below). all of Grantor's 
rights, title and interest in and to buildings, other improvements and fixtures now or hereafter located 
on the Land, including. but not limited to, all apparatus, equipment, and appliances used in the 
operation or occupancy of the Land, it being intended by the parties that all such items shall be 
conclusively considered to be a part of the Land, whether or not attached or affixed to the Land (the 
"Improvements"); 

(d) 	 All interest or estate which Grantor may hereafter acquire in the property described above (including, 
without limitation, any fee interest acquired by Grantor in and to the Land), and all additions and 
accretions thereto, and the proceeds of any of the foregoing; 

(all of the foregOing being col/ectively referred to as the "Subject Property"); the listing of specific rights or 
property shall not be interpreted as a limit of general terms. 

TO HAVE AND TO HOLD the Subject Property unto Trustee, forever, and Grantor does hereby bind itself, its 
successors and assigns, to WARRANT AND FOREVER DEFEND the title to the Subject Property unto 
Trustee against every person whomsoever lawfully claiming or to claim the same or any part thereof; provided, 
however, that if Grantor shall pay (or cause to be paid) and shall perform and discharge (or cause to be 
performed and discharged) the Secured Obligations on or before the date same are to be paid, performed and 
discharged, then the liens, security interests, estates, rights and titles granted by this Deed of Trust shall 
terminate in accordance with the provisions hereof, otherwise same shall remain in full force and effect. A 
certificate or other written statement executed on behalf of Trustee or Beneficiary confirming that the Secured 
Obligations have not been fully and finally paid, performed or discharged stlall be sufficient evidence thereof 
for the purpose of reliance by third parties on such fact. 

As used herein, the term "Ground Lease" shall mean that certain Lease Agreement dated March __• 2008 
by and between the City of San Antonio, a Texas municipal corporation ("Ground Lessor"), as lessor, and 
The Haven for Hope of Bexar County, a Texas non-profit corporation ("Ground Lessee"), as lessee. notice 
of which is recorded with the Public Records of Bexar County, Texas in Volume , Page _____' 
As used herein, the term "Sublease" shall mean that certain Sublease Agreement and Consent dated 
____l 2009 by and among Ground Lessee, as landlord, Grantor, as tenant and Ground Lessor notice 
of which is recorded with the Public Records of Bexar County, Texas in Volume Page ~~_. 

1.2 	 ADDRESS. The address of the Subject Property (if known) is: [One Haven for Hope Way, San Antonio, 
Texas 78207J [TO BE CONFIRMED]. However, neither the failure to deSignate an address nor any 
inaccuracy in the address designated shall affect the validity or priority of the lien of this Deed of Trust on trle 
Subject Property as unc:cribed on sx.,hibit A. 
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ARTICLE 2. OBLIGATIONS SECURED 

2.1 	 OBLIGATIONS SECURED. Grantor makes this Deed of Trust for the purpose of securing the following 
obligations ("Secured Obligations"): 

(a) 	 Payment to WCDE of all sums at any time owing under that certain Promissory Note (the "WCDE 
Subordinate Note") of even date herewith, in the principal amount of FIVE MILLION SEVEN 
HUNDRED FIFTY THOUSAND AND 00/100 DOLLARS ($5,750,000.00), executed by Grantor, as 
borrower, and payable to the order of WCDE, as lender; and 

(b) 	 Payment to NNMF of ail sums at any time owing under that certain Promissory Note (the "NNMF 
Subordinate Note") of even date herewith, in the principal amount of THREE MILLION 00/100 
DOLLARS ($3,000,000.00) executed by Grantor, as borrower, and payable to the order of NNMF, as 
lender; and 

(c) 	 Payment and performance of all covenants and obligations of Grantor under this Deed of Trust; and 

(d) 	 Payment and performance of ail covenants and obligations on the part of Grantor under that certain 
Construction Loan Agreement ("Loan Agreement") of even date herewith by and between Grantor 
and Beneficiary, as lenders; and 

(e) 	 Payment and performance of all covenants and obligations, if any, of any rider attached as an Exhibit 
to this Deed of Trust; and 

(f) 	 Payment and performance of all future advances and other obligations that the then record owner of 
all or part of the Subject Property may agree to pay and/or perform (whether as principal, surety or 
guarantor) for the benefit of Beneficiary, when such future advance or obligation is evidenced by a 
writing which recites that it is secured by this Deed of Trust; and 

(g) 	 All modifications, extensions and renewals of any of the obligations secured hereby, however 
evidenced, including, without limitation: (i) modifications of the required principal payment dates or 
interest payment dates or both, as the case may be, deferring or accelerating payment dates wholly 
or partly; or (ii) modifications, extensions or renewals at a different rate of interest whether or not in 
the case of a note, the modification, extension or renewal is evidenced by a new or additional 
promissory note or notes. 

The WCDE Subordinate Note And NNMF Subordinate Note are hereinafter collectively referred to as the 
"Note". 

2.2 	 OBLIGATIONS. The term "obligations" is used herein in its broadest and most comprehensive sense and 
shall be deemed to include, without limitation, all interest and charges, prepayment charges (if any), late 
charges and loan fees at any time accruing or assessed on any of the Secured Obligations. 

2.3 	 INCORPORATION. All terms of the Secured Obiigations and the documents evidencing such obligations 
are incorporated herein by this reference. All persons who may have or acquire an interest in the Subject 
Property shall be deemed to have notice of the terms of the Secured Obligations and to have notice, if 
provided therein, that: (a) the Note or the Loan Agreement may permit borrowing, repayment and 
re-borrowing so that repayments shall not reduce the amounts of the Secured Obligations; and (b) the rate of 
interest on one or more Secured Obligations may vary from time to time. 

ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS 

3.1:lS~"'Ir;~JMr;.tlI. Grantor hereby aiJsolutely and unconditkl/: assign,~ to Beneficiary all of 
Gr;, ,tor's ri~jilj titlo and interest in, to a;" j under: "" rents, revenue, incOiIi ,j, issues, :::':osits and profits of 
the Subject including, without limitation, a,i .. i!10l!nts paydbln and ;]11 rights and Ou, :cfits accruin:) to 
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Grantor under the Leases ("Payments"). This is a present and absolute assignment, not an assignment for 
security purposes only, and Beneficiary's right to the Leases and Payments is not contingent upon, and may 
be exercised without posseSSion of, the Subject Property. 

3.2 	 GRANT OF LICENSE. Beneficiary confers upon Grantor a license ("License") to collect and retain the 
Payments as they become due and payable, until the occurrence of a Default (as hereinafter defined). Upon 
a Default, the License shall be automatically revoked and Beneficiary may collect and apply the Payments 
pursuant to Section 6.4 without notice and without taking possession of the Subject Property. Grantor 
hereby irrevocably authorizes and directs the lessees under the Leases to rely upon and comply with any 
notice or demand by Beneficiary for the payment to Beneficiary of any rental or other sums which may at any 
time become due under the Leases. or for the performance of any of the lessees' undertakings under the 
Leases, and the lessees shall have no right or duty to inquire as to whether any Default has actually 
occurred or is then existing hereunder. Grantor hereby relieves the lessees from any liability to Grantor by 
reason of relying upon and complying with any such notice or demand by Beneficiary. 

3.3 	 EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Beneficiary to be: (a) a 
mortgagee in possession; (b) responsible or liable for the contrOl, care, management or repair of the Subject 
Property or for performing any of the terms, agreements, undertakings, obligations, representations, 
warranties, covenants and conditions of the Leases; or (c) responsible or liable for any waste committed on 
the Subject Property by the lessees under any of the Leases or any other parties; for any dangerous or 
defective condition of the Subject Property; or for any negligence in the management, upkeep, repair or 
control of the Subject Property resulting in loss or injury or death to any lessee, licensee, employee, invitee 
or other person. Beneficiary and Trustee shall not directly or indirectly be liable to Grantor or any other 
person as a consequence of: (i) the exercise or failure to exercise by Beneficiary or Trustee, or any of their 
respective employees, agents, contractors or subcontractors, any of the rights, remedies or powers granted to 
Beneficiary or Trustee hereunder; or Oi) the failure or refusal of Beneficiary to perform or discharge any 
obligation, duty or liability of Grantor arising under the Leases. 

3.4 	 REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that: (a) the Schedule of 
Leases attached hereto as Schedule 1 is, as of the date hereof, a true, accurate and complete list of all 
Leases; (b) all existing Leases are in full force and effect and are enforceable in accordance with their 
respective terms. and no breach or default. or event which would constitute a breach or default after notice or 
the passage of time, or both. exists under any existing Leases on the part of any party; (c) no rent or other 
payment under any existing Lease has been paid by any lessee for more than one (1) month in advance; 
and (d) none of the lessor's interests under any of the Leases has been transferred or assigned. 

3.5 	 COVENANTS. Grantor covenants and agrees at Grantor's sole cost and expense to: (a) perform the 
obligations of lessor contained in the Leases and enforce by all available remedies performance by the 
lessees of the obligations of the lessees contained in the Leases; (b) give Beneficiary prompt written notice 
of any material default which occurs with respect to any of the Leases, whether the default be that of the 
lessee or of the lessor; (c) exercise Grantor's best efforts to keep all portions of the Subject Property leased 
in accordance with Borrower's leasing projections delivered to Beneficiary as of the date hereof; (d) deliver to 
Beneficiary fully executed, counterpart original(s) of each and every Lease if requested to do so; and (e) 
execute and record such additional assignments of any Lease or specific subordinations (or subordination, 
attornment and non-disturbance agreements executed by the lessor and lessee) of any Lease to the Deed of 
Trust, in form and substance acceptable to Beneficiary, as Beneficiary may request. Grantor shall not, 
without Beneficiary's prior written consent or as otherwise permitted by any provision of the Loan Agreement: 
(i) enter into any Leases after the date hereof unless such Leases are substantially in the form approved by 
Beneficiary as of the date hereof; (ii) execute any other assignment relating to any of the Leases; (iii) 
discount any rent or other sums due under the Leases or collect the same in advance, other than to collect 
rentals one (1) month in advance of the time when it becomes due; (iv) terminate, modify or amend any of 
the terms of the Leases or in any manner release or di.';charge the lessees from any obligations thereunder; 
(v) consent to any a:3signment or subletting by any lessee; or (vi) subc(riinate or agree to subordinate any of 
the Leases to any other deed Of ',:'1st or encumbrance. Any sud I '~rnptGd action in violation of til() 

fjrovisions of this Section 3.5 shall £11111 and "oid. Without in any V/,ly limiting HlO requirement of 
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Beneficiary's consent hereunder, any sums received by Grantor in consideration of any termination (or the 
release or discharge of any lessee) modification or amendment of any Lease shall be applied to reduce the 
outstanding Secured Obligations and any such sums received by Grantor shall be held in trust by Grantor for 
such purpose. 

3.6 	 ESTOPPEL CERTIFICATES. Within thirty (30) days after written request by Beneficiary, Grantor shall 
deliver to Beneficiary and to any party designated by Beneficiary estoppel certificates executed by Grantor 
and by each of the lessees, in recordable form, certifying (if such be the case): (a) that the foregoing 
assignment and the Leases are in full force and effect; (b) the date of each lessee's most recent payment of 
rent; (c) that there are no defenses or offsets outstanding, or stating those claimed by Grantor or lessees 
under the foregoing assignment or the Leases, as the case may be; and (d) any other information reasonably 
requested by Beneficiary. 

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING 

4.1 	 SECURITY INTEREST. Grantor hereby grants and assigns to Beneficiary as of the "Effective Date" (defined 
in the Loan Agreement) a security interest, to secure payment and performance of all of the Secured 
Obligations, in all of the following described personal property in which Grantor now or at any time hereafter 
has any interest (collectively, the "Collateral"): 

All goods, including without implied limitation, building and other materials, supplies, inventory, work 
in process, equipment, machinery, fixtures, furniture, furnishings, signs and other personal property 
and embedded software included therein and supporting information, wherever situated, which are or 
are to be incorporated into, used in connection with, or appropriated for use on (i) the real property 
described on Exhibit A attached hereto and incorporated by reference herein (to the extent the same 
are not effectively made a part of the real property pursuant to Section 1.1 (c) above) or (ii) any 
existing or future Improvements (which real property and Improvements are collectively referred to 
herein as the "Subject Property"); together with all leases of the Subject Property or any portion 
thereof, and all other agreements of any kind relating to the use or occupancy of the Subject 
Property or any portion thereof, whether now existing or entered into after the date hereof 
("Leases"); together with all rents and security deposits derived from the Subject Property (to the 
extent, if any, they are not subject to Article 3); all inventory, accounts, cash receipts, deposit 
accounts, accounts receivable, contract rights, licenses, agreements, general intangibles, payment 
intangibles, software, chattel paper (whether electronic or tangible), instruments, documents, 
promissory notes, drafts, letters of credit (whether electronic or tangible), letter of credit rights, 
supporting obligations, insurance policies, insurance and condemnation awards and proceeds, 
proceeds of the sale of promissory notes, any other rights to the payment of money, trade names, 
trademarks and service marks arising from or related to the ownership, management, leasing, 
operation, sale or disposition of the Subject Property or any business now or hereafter conducted 
thereon by Grantor; all development rights and credits, and any and all permits, consents, approvals, 
licenses, authorizations and other rights granted by, given by or obtained from, any governmental 
entity with respect to the Subject Property; all water and water rights, wells and well rights. canals 
and canal rights, ditches and ditch rights, springs and spring rights, and reservoirs and reservoir 
rights appurtenant to or associated with the Subject Property. whether decreed or undecreed, 
tributary. non-tributary or not non-tributary, surface or underground or appropriated or 
unappropriated, and all shares of stock in water, ditch, lateral and canal companies. well permits and 
all other evidences of any of such rights; all deposits or other security now or hereafter made with or 
given to utility companies by Grantor with respect to the Subject Property; all advance payments of 
insurance premiums made by Grantor with respect to the Subject Property; all plans, drawings and 
specifications relating to the Subject Property; all loan funds held by Beneficiary, whether or not 
disbursed; all funds deposited with Beneficiary pursuant to any loan agreement; all reserves, deferred 
payments, deposits, accounts, refllflds, cost savings and PilY" :.;ilts of ;my kind related to the Subjic' 
::"Jroperty or any portion thereof; tc:!her with all replacemoJ1t;~ and pm,' ,:de; of, and additions and 
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accessions to, any of the foregoing; together with all books, records and files relating to any of the 
foregoing. 

As to all of the above Collateral which is or which hereafter becomes a nfixture" under applicable law, this 
Deed of Trust constitutes a fixture filing under Article 9 of the Texas Business and Commerce Code, as 
amended or recodified from time to time (nucc"), and is acknowledged and agreed to be a "construction 
mortgage" under the UCC. 

The filing of a financing statement covering the Collateral shall not be construed to derogate from or impair 
the lien or provisions of this Deed of Trust with respect to any property described herein which is real 
property or which the parties have agreed to treat as real property. Similarly, nothing in such financing 
statement shall be construed to alter any of the rights of Beneficiary under this Deed of Trust or the priority 
of the Beneficiary's lien created hereby, and such financing statement is declared to be for the protection 
of Beneficiary in the event any court shall at any time hold that notice of Beneficiary's priority of interest in 
any property or interests described in this Deed of Trust must, in order to be effective against a particular 
class of persons, including but not limited to the federal government and any subdivision, agency or entity 
of the federal government, be filed in the Uniform Commercial Code records. 

4.2 	 REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that: (a) Grantor has, and will 
have, good title to the Collateral; subject to the Ground Lease and encumbrances approved by Beneficiary; 
(b) Grantor has not previously assigned or encumbered the Collateral other than that certain Leasehold 
Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement and Fixture 
Filing of even date herewith executed by Borrower, as Grantor, to Service Title Company, as Trustee, for the 
benefit of Beneficiary, as security for the "Senior Loan" made by Beneficiary pursuant to the Loan 
Agreement, and no financing statement covering any of the Collateral has been delivered to any other 
person or entity; (c) Grantor's principal place of business is located at the address shown in Section 7.11; 
and (d) Grantor's legal name is exactly as set forth on the first page of this Deed of Trust and all of Grantor's 
organizational documents or agreements delivered to BenefiCiary are complete and accurate in every 
material respect. 

4.3 	 COVENANTS. Grantor agrees: (a) to execute and deliver such documents as Beneficiary deems necessary 
to create, perfect and continue the security interests contemplated hereby; (b) not to change its name, and 
as applicable, its chief executive office, its principal residence or the jurisdiction in which it is organized 
and/or registered without giving Beneficiary 30 days prior written notice thereof; (c) to cooperate with 
Beneficiary in perfecting all security interests granted herein and in obtaining such agreements from third 
parties as Beneficiary deems necessary, proper or convenient in connection with the creation, preservation, 
perfection, priority or enforcement of any of its rights hereunder: and (d) that Beneficiary is authorized to file 
finanCing statements in the name or Grantor to perfect Beneficiary's security interest in CollateraL 

4.4 	 RIGHTS OF BENEFICIARY. In addition to Beneficiary's rights as a "Secured Party" under the UCC, 
Beneficiary may, but shall not be obligated to, at any time without notice and at the expense of Grantor: (a) 
give notice to any person of Beneficiary's rights hereunder and enforce such right'S at law or in equity; (b) 
insure, protect, defend and preserve the Collateral or any rights or interests of Beneficiary therein; (c) inspect 
the Collateral: and (d) endorse, collect and receive any right to payment of money owing to Grantor under or 
from the Collateral. NotWithstanding the above, in no event shall Beneficiary be deemed to have accepted 
any property other than cash in satisfaction of any obligation of Grantor to Beneficiary unless Beneficiary 
shall make an express written proposal thereof under UCC §9.621, or other applicable law, and the 
provisions of UCC §9.620 have been satisfied. 

4.5 	 RIGHTS OF BENEFICIARY ON DEFAULT. Upon the occurrence of a Default (hereinafter defined) under 
this Deed of Trust, then in addition to all of Beneficiary's rights as a "Secured Party" under the UCC or 
othArwise at law: 

(a) 	 ::,;t18ficin, ,-flay (i) upon written I1U:',.l to GI:~tor, require Grantor !\J .,ssemblo::y or all of the 
Collateral and iilake it availilhle to Beneficiary at ;1 plnce design;,tAd by E3eneficiary; (i,) without prior 
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notice, enter upon the Subject Property or other place where any of the Collateral may be located and 
take possession of, collect, sell, lease, license and dispose of any or all of the Collateral, and store 
the same at locations acceptable to BenefIciary at Grantor's expense; (iii) sell, assign and deliver at 
any place or in any lawful manner all or any part of the Coilateral and bid and become the purchaser 
at any such sales; 

(b) 	 Beneficiary may, for the account of Grantor and at Grantor's expense: (i) operate, use, consume, sell, 
lease, license or dispose of the Collateral as Beneficiary deems appropriate for the purpose of 
performing any or all of the Secured Obligations; (ii) enter into any agreement, compromise, or 
settlement, including insurance claims, which Beneficiary may deem desirable or proper with respect 
to any of the Collateral; and (iii) endorse and deliver evidences of title for, and receive, enforce and 
collect by legal action or otherwise, all indebtedness and obligations now or hereafter owing to 
Grantor in connection with or on account of any or all of the Collateral; and 

(c) 	 In disposing of Collateral hereunder, Beneficiary may disclaim all warranties of title, possession, quiet 
enjoyment and the like. Any proceeds of any disposition of any Collateral may be applied by 
Beneficiary to the payment of expenses incurred by Beneficiary in connection with the foregoing, 
including reasonable attorneys' fees, and the balance of such proceeds may be applied by 
Beneficiary toward the payment of the Secured Obligations in such order of application as Beneficiary 
may from time to time elect. 

Notwithstanding any other provision hereof, Beneficiary shall not be deemed to have accepted any 
property other than cash in satisfaction of any obligation of Grantor to Beneficiary unless Beneficiary 
shall make an express written proposal thereof under UCC §9.621, or other applicable law. and the 
provisions of UCC §9.620 have been satisfied. Grantor agrees that Beneficiary shall have no 
obligation to process or prepare any Coliateral for sale or other disposition 

4.6 	 POWER OF ATTORNEY. Grantor hereby irrevocably appoints Beneficiary as Grantor's attorney-in-fact 
(such agency being coupled with an interest), and as such attorney-in-fact Beneficiary may, without the 
obligation to do so, in Beneficiary's name, or in the name of Grantor, prepare, execute and file or record 
financing statements, continuation statements, applications for registration and like papers necessary to 
create, perfect or preserve any of Beneficiary'S security interests and rights in or to any of the Coilateral, and, 
upon a Default hereunder, take any other action required of Grantor; provided, however. that Beneficiary as 
such attorney-in-fact shall be accountable only for such funds as are actually received by Beneficiary. 

4.7 	 POSSESSION AND USE OF COLLATERAL. Except as otherwise provided in this Section or the other 
Loan Documents (as defined in the Loan Agreement), so long as no Default exists under this Deed of Trust 
or any of the Loan Documents, Grantor may possess, use, move, transfer or dispose of any of the Collateral 
in the ordinary course of Grantor's bUSiness and in accordance with the Loan Agreement without the prior 
consent of Beneficiary. 

ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES 

5.1 	 TITLE. 

(a) 	 Grantor represents and warrants that, except as disclosed to Beneficiary in a writing which refers to 
this warranty. Grantor lawfully holds and possesses a sub-leasehold interest in and to the Subject 
Property without limitation on the right to encumber, and that this Deed of Trust is a first and prior lien 
on the Subject Property. Grantor further covenants and agrees that it shall not cause all or any 
portion of the Subject Property to be repiatted or for any lots or boundary lines to be adjusted, 
changed or aitored for either ad valorem tax pllrpos~s or otherwise, and shall not consent to the 
assessment of the :3ubject Prol)erty in more than one tax parcel 13 in conjunction with any pmperty 
other than tt1e Subjoct Property. 
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(b) 	 In addition, Grantor represents and warrants that (i) the Ground Lease is in full force and effect and 
has not been modified or amended in any manner whatsoever except as aforesaid, (ij) there are no 
defaults under the Ground Lease and no event has occurred, which but for the passage of time, or 
notice, or both, would constitute a default under the Ground Lease, (iii) all rents, additional rents and 
other sums due and payable under the Ground Lease have been paid in full, (iv) neither Grantor nor 
the Ground Lessor has commenced any action or given or received any notice for the purpose of 
terminating the Ground Lease, and (v) the interest of the tenant under the Ground Lease is vested in 
the Grantor. 

5.2 	 TAXES AND ASSESSMENTS. Subject to Grantor's rights to contest payment of taxes as may be provided 
in the Loan Agreement, Grantor shall pay prior to delinquency all taxes, assessments, levies and charges 
imposed by any public or quasi-pUblic authority or utility company which are or which may become a lien 
upon or cause a loss in value of the Subject Property and Collateral, or any interest therein. Grantor shall 
also pay prior to delinquency all taxes, assessments, levies and charges imposed by any public authority 
upon Beneficiary by reason of its interest in any Secured Obligation or in the Subject Property and Collateral, 
or by reason of any payment made to Beneficiary pursuant to any Secured Obligation; provided, however, 
Grantor shall have no obligation to pay taxes which may be imposed from time to time upon Beneficiary and 
which are measured by and imposed upon BenefiCiary's net income. 

5.3 	 TAX AND INSURANCE IMPOUNDS. After an Event of Default. at Beneficiary's option and upon its written 
demand, Grantor, shall, until all Secured Obligations have been paid in full, pay to Beneficiary monthly, 
annually or as otherwise directed by Beneficiary an amount estimated by Beneficiary to be equal to: (a) all 
taxes, assessments and levies and charges imposed by any public or quasi-public authority or utility 
company which are or may become a lien upon the Subject Property or Collateral and will become due for 
the tax year during which such payment is so directed; and (b) premiums for fire, hazard and insurance 
required or requested pursuant to the Loan Documents when same are next due. If Beneficiary determines 
that any amounts paid by Grantor are insufficient for the payment in full of such taxes, assessments, levies, 
charges and/or insurance premiums, Beneficiary shall notify Grantor of the increaseo amounts required to 
pay all amounts when due, whereupon Grantor shall pay to Beneficiary within thirty (30) days thereafter the 
additional amount as stated in Beneficiary's notice. All sums so paid shall not bear interest, except to the 
extent and in any minimum amount required by law; and Beneficiary shall, unless Grantor is otherwise in 
Default hereunder or under any Secured Obligation, apply said funds to the payment of, or at the sole option 
of Beneficiary release said funds to Grantor for the application to and payment of, such sums, taxes, 
assessments, levies, charges, and insurance premiums. Upon Default by Grantor hereunder or under any 
Loan Document, Beneficiary may apply all or any part of said sums to any Secured Obligation and/or to cure 
such Default, in which event Grantor shall be required to restore all amounts so applied, as well as to cure 
any other events or conditions of Default not cured by such application. Upon assignment of this Deed of 
Trust, Beneficiary shall have the right to assign all amounts collected and in its posseSSion to its assignee 
whereupon Beneficiary and the Trustee shall be released from all liability with respect thereto. Within ninety­
five (95) days following full repayment of the Secured Obligations (other than full repayment of the Secured 
Obligations as a consequence of a foreclosure or conveyance in lieu of foreclosure of the liens and security 
interests securing the Secured Obligations) or at such earlier time as Beneficiary may elect, the balance of 
all amounts collected and in Beneficiary's posseSSion shall be paid to Grantor and no other party shall have 
any right or claim thereto. 

5.4 	 PERFORMANCE OF SECURED OBLIGATIONS. Grantor shall promptly pay and perform each Secured 
Obligation when due. 

5.5 	 LIENS. ENCUMBRANCES AND CHARGES. Grantor shall immediately discharge any lien not approved by 
Beneficiary in writing that has or may attain priority over this Deed of Trust. Subject to the provisions of the 
Loan Agreement regarding mechanics' liens, Grantor shall pay when due all obligations secured by or which 
may become liens and encumbrances which shall now or hereafter encumber or c'0pear to encumber all or 
any part of the Subject Property or Collateral or any interest tile rein, whether senior '-llbordii~;lt0 hereto. 
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(a) 	 The following (whether now existing or hereafter arising) are all absolutely and irrevocably assigned 
by Grantor to Beneficiary and, at the request of Beneficiary, shall be paid directly to Beneficiary: (i) all 
awards of damages and all other compensation payable directly or indirectly by reason of a 
condemnation or proposed condemnation for public or private use affecting all or any part of, or any 
interest in, the Subject Property or Collateral; Oi) all other claims and awards for damages to, or 
decrease in value of, all or any part of, or any interest in, the Subject Property or Collateral; (iii) all 
proceeds of any insurance policies (whether or not expressly required by Beneficiary to be 
maintained by Grantor, including, but not limited to, earthquake insurance and terrorism insurance, if 
any) payable by reason of loss sustained to all or any part of the Subject Property or Collateral; and 
(iv) ai' interest which may accrue on any of the foregoing. Subject to applicable law, and without 
regard to any requirement contained in Section 5.7(d), Beneficiary may at its discretion apply all or 
any of the proceeds it receives to its expenses in settling, prosecuting or defending any claim and 
may apply the balance to the Secured Obligations in any order acceptable to Beneficiary, and/or 
Beneficiary may release all or any part of the proceeds to Grantor upon any conditions Beneficiary 
may impose. Beneficiary may commence, appear in, defend or prosecute any aSSigned claim or 
action and may adjust, compromise, settle and collect all claims and awards assigned to Beneficiary; 
provided, however, in no event shall Beneficiary be responsible for any failure to collect any claim or 
award, regardless of the cause of the failure, including, without limitation, any malfeasance or 
nonfeasance by Beneficiary or its employees or agents. 

(b) 	 At its sole option, Beneficiary may permit insurance or condemnation proceeds held by Beneficiary to 
be used for repair or restoration but may condition such application upon reasonable conditions, 
including, without limitation: (i) the deposit with Beneficiary of such additional funds which Beneficiary 
determines are needed to pay all costs of the repair or restoration, (including, without limitation, taxes, 
financing charges, insurance and rent during the repair period); (ii) the establishment of an 
arrangement for lien releases and disbursement of funds acceptable to Beneficiary (the arrangement 
contained in the Loan Agreement for obtaining lien releases and disbursing loan funds shall be 
deemed reasonable with respect to disbursement of insurance or condemnation proceeds); (iii) the 
delivery to Beneficiary of plans and specifications for the work, a contract for the work signed by a 
contractor acceptable to Beneficiary, a cost breakdown for the work and a payment and performance 
bond for the work, all of which shall be acceptable to Beneficiary; and (iv) the delivery to Beneficiary 
of evidence acceptable to Beneficiary (aa) that after completion of the work the income from the 
Subject Property and Collateral will be sufficient to pay all expenses and debt service for the Subject 
Property and Collateral; (bb) of the continuation of Leases acceptable to and required by Beneficiary; 
(cc) that upon completion of the work, the size, capacity and total value of the Subject Property and 
Collateral will be at least as great as it was befom the damage or condemnation occiHred; (dd) that 
there has been no material adverse change in tl,e financial condition or Gredit of Grantor since the 
date of this Deed of Trust; and (,e) of the satisfaction of any additional conditions that Beneficiary 
may reasonably establish to protect its security. Grantor hereby acknowledges that the conditions 
described above are reasonable, and, if such conditions have not been satisfied within thirty (30) 
days of receipt by Beneficiary of such insurance or condemnation proceeds, then Beneficiary may 
apply such insurance or condemnation proceeds to pay the Secured Obligations in such order and 
amounts as Beneficiary in its sole discretion may choose. 

GRANTOR HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES ALL RIGHTS IT MAY HAVE 
UNDER APPLICABLE TEXAS LAW PROVIDING FOR ALLOCATION OF CONDEMNATION PROCEEDS 
BETWEEN A PROPERTY OWNER AND A LIENHOLDER. 

INITIALS: 

5.7 lY.PI.NTENANCE AND PREs..t:!l'LATH)'LOF THE SUBJECT E.BQ;I~rl11. 
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(a) 	 Subject to the provisions of the Loan Agreement, Grantor covenants: (a) to insure the Subject 
Property and Collateral against such risks as Beneficiary may require and, at Beneficiary's request, to 
provide evidence of such insurance to Beneficiary, and to comply with the requirements of any 
insurance companies providing such Insurance; (b) to keep the Subject Property and Collateral in 
good condition and repair; subject to ordinary wear and tear; (c) not to remove or demolish the 
Subject Property or Collateral or any part thereof, not to materially alter, restore or add to the Subject 
Property or Collateral and not to initiate or acquiesce in any change in any zoning or other land 
classification which affects the Subject Property without Beneficiary's prior written consent or as 
provided in the Loan Agreement; (d) to complete or restore promptly and in good and workmanlike 
manner the Subject Property and Collateral, or any part thereof which may be damaged or destroyed, 
without regard to whether Beneficiary elects to require that insurance proceeds be used to reduce the 
Secured Obligations as provided in Section 5.6; (e) to comply with a/l laws, ordinances, regulations 
and standards, and all covenants, conditions, restrictions and equitable servitudes, whether public or 
private, of every kind and character which affect the Subject Property or Collateral and pertain to acts 
committed or conditions existing thereon, including, .without limitation, any work, alteration, 
improvement or demolition mandated by such laws, covenants or requirements; (f) not to commit or 
permit waste of the Subject Property or Collateral; and (g) to do all other acts which from the 
character or use of the Subject Property or Collateral may be reasonably necessary to maintain and 
preserve its value. 

(b) 	 COLLATERAL PROTECTION INSURANCE NOTICE. (A) GRANTOR IS REQUIRED TO: (i) KEEP 
THE PROPERTY AND IMPROVEMENTS INSURED AGAINST DAMAGE IN THE AMOUNT 
BENEFICIARY SPECIFIES: (ii) PURCHASE THE INSURANCE FROM AN INSURER THAT IS 
AUTHORIZED TO DO BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE SURPLUS LINES 
INSURER; AND (iii) NAME BENEFICIARY AS THE PERSON TO BE PAID UNDER THE POLICY IN 
THE EVENT OF A LOSS; (B) GRANTOR MUST, IF REQUIRED BY BENEFICIARY, DELIVER TO 
BENEFICIARY A COpy OF THE POLICY AND PROOF OF THE PAYMENT OF PREMIUMS 
THEREFOR; AND (C) IF GRANTOR FAILS TO MEET ANY REQUIREMENT LISTED IN CLAUSES 
(A) OR (B) HEREOF, BENEFICIARY MAY OBTAIN COLLATERAL PROTECTION INSURANCE ON 
BEHALF OF GRANTOR AT GRANTOR'S EXPENSE. 

5.8 	 DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Grantor's sole expense, Grantor shall 
protect, preserve and defend the SubJect Property and Collateral and title to and right of possession of the 
Subject Property and Collateral, the securfty hereof al"'d the rights and powers of Beneficiary and Trustee 
hereunder agRinst all adverse claims. Grantor shall give Beneficiary and Trustee prompt notice in writing of 
the assertion of any claim, of the filing of any action or proceeding, of the occurrence of any damage to the 
Subject Property or Collatera! and of any condemnation offer or action. 

5.9 	 ACCEPTANCE OF TRI1? f; POWERS AND DUTIES OF TRt)STEE. 

(a) 	 Trustee accepts this trust when this Deed of Trust is delivered by Grantor to Beneficiary. Except as 
may be required by applicable law, Trustee may from time to time apply to any court of competent 
jurisdiction for aid and direction in the execution of the trust hereunder and the enforcement of the 
rights and remedies available hereunder, and may obtain orders or decrees directing or confirming or 
approving acts in the execution of said trust and the enforcement of said remedies. 

(b) 	 Trustee shall not be required to take any action toward the execution and enforcement of the trust 
hereby created or to institute, appear in, or defend any action, suit, or other proceeding in connection 
therewith where, in his opinion, such action would be likely to involve him in expense or liability, 
unless requested so to do by a written instrument signed by Beneficiary and, if Trustee so requests, 
unless Trustee is tendered security and indemnity satisfactory to Trustee against any and all cost, 
expense, and liability arising thordrorn. Trustee shaH not be responsible for the execution, 
acknowledgment, or validity of the Loan Oor.;uments, or for the proper authorization therGof, or for the 
sufficioncy of tr:,; :::11 and security interet't purported In 1)0 created hereby, and Trustee: i .,kes no 
representation in fi1;~reof C'" in respect of the rights, I ,:;:;dies, ;;c1rj recourses of Benefic:;!i'!. 
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(c) 	 With the approval of Beneficiary, Trustee shall have the right to take any and all of the following 
actions: (i) to select, employ, and advise with counsel (who may be, but need not be, counsel for 
Beneficiary) upon any matters arising hereunder and which relate to the power of sale herein granted 
and shall be fully protected in relying as to legal matters on the advice of counsel, (ii) to execute any 
of the trusts and powers hereof and to perform any duty hereunder either directly or through his 
agents or attorneys, (iii) rely, in good faith, on any and all information in law or in fact provided by 
Grantor or Beneficiary or by any of their respective attorneys, agents, representatives, or other third 
parties, and (iv) any and all other lawful action as Trustee may be permitted or allowed to take under 
all applicable laws. Trustee shall not be personally liable in case of entry by Trustee, or anyone 
entering by virtue of the powers herein granted to Trustee, upon the Subject Property for debts 
contracted for or liability or damages incurred in the management or operation of the Subject 
Property. Trustee shall have the right to rely on any instrument, document, or signature authorizing 
or supporting any action taken or proposed to be taken by Trustee hereunder, believed by Trustee in 
good faith to be genuine. Trustee shall be entitled to reimbursement for expenses incurred by Trustee 
in the performance of Trustee's duties hereunder and to reasonable compensation for such of 
Trustee's services hereunder as shall be rendered. GRANTOR WILL, FROM TIME TO TIME, PAY 
THE COMPENSATION DUE TO TRUSTEE HEREUNDER AND REIMBURSE TRUSTEE FOR, AND 
INDEMNIFY AND HOLD HARMLESS TRUSTEE AGAINST, ANY AND ALL LIABILITY AND 
EXPENSES WHICH MAY BE INCURRED BY TRUSTEE IN THE PERFORMANCE OF TRUSTEE'S 
DUTIES. 

(d) 	 All moneys received by Trustee shall, until used or applied as herein provided, be held in trust for the 
purposes for which they were received, but need not be segregated in any manner from any other 
moneys (except to the extent required by applicable law) and Trustee shall be under no liability for 
interest on any moneys received by Trustee hereunder. 

(e) 	 Should any deed, conveyance, or instrument of any nature be required from Grantor by any Trustee 
or substitute Trustee to more fully and certainly vest in and confirm to the Trustee or substitute 
Trustee such estates, rights, powers, and duties, then, upon request by Beneficiary or the Trustee or 
substitute Trustee, any and all such deeds, conveyances and instruments shall be made, executed, 
acknowledged, and delivered and shall be caused to be recorded and/or filed by Grantor. 

(I) 	 By accepting or approving anything required to be observed, performed, or fulfilled or to be given to 
Trustee pursuant to the Loan Documents, including without limitation, any deed. conveyance, 
instrument, officer's certificate, balance sheet, statement of profit and loss or other financial 
statement, survey, appraisal, or insurance policy, Trustee shall not be deemed to have warranted, 
consented to, or affirmed the sufficiency, legality, effectiveness, or legal effect of the same. or of any 
term, prOVision, or condition thereof, and such acceptance or approval thereof shall not be or 
constitute any warranty or affirmation with respect thereto by Trustee. 

5.10 	 COMPENSATION; EXCULPATION; INDEMNIFICATION. 

(a) 	 Grantor shall pay Trustee's fees and reimburse Trustee for expenses in the administration of this 
trust, including attorneys' fees. Subject to the provisions of Section 7.12, Grantor shall pay to 
Beneficiary reasonable compensation for services rendered concerning this Deed of Trust, including 
without limit any statement of amounts owing under any Secured Obligation. Beneficiary shall not 
directly or indirectly be liable to Grantor or any other person as a consequence of (i) the exercise of 
the rights, remedies or powers granted to Beneficiary in this Deed of Trust; (ii) the failure or refusal of 
Beneficiary to perform or discharge any obligation or liability of Grantor under any agreement related 
to the Subject Property or Collateral or under this Deed of Trust; or (iii) any loss sustained by Grantor 
or any third party resulting from Beneficiary's failure (I,vhether by malfeasance, nonfeasance or refusal 
to act) to lease the Subject Property after a Default (hereinafter defined) or from any other act or 
"'mission (regardless of whether L,1~: constitutes negligence) of Bencf:(i',ry in managing the Subject 
i ,,, ;';o,;rty after a Default unless the Ic::;,.~ :.'3 caused by the gross neqligerlL, .' r 'tvillful rn isconduct of 
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Beneficiary and no such liability shall be asserted against or imposed upon Beneficiary, and all such 
liability is hereby expressly waived and released by Grantor. 

(b) 	 GRANTOR INDEMNIFIES TRUSTEE AND BENEFICIARY AGAINST, AND HOLDS TRUSTEE AND 
BENEFICIARY HARMLESS FROM, ALL LOSSES, DAMAGES, LIABILITIES, CLAIMS, CAUSES 
OF ACTION, JUDGMENTS, COURT COSTS, ATTORNEYS' FEES AND OTHER LEGAL 
EXPENSES, COST OF EVIDENCE OF 'rlTLE, COST OF EVIDENCE OF VALUE, AND OTHER 
EXPENSES WHICH EITHER MAY SUFFER OR INCUR: (i) BY REASON OF THIS DEED OF 
TRUST; (ii) BY REASON OF THE EXECUTION OF THIS DEED OF TRUST OR IN 
PERFORMANCE OF ANY ACT REQUIRED OR PERMITTED HEREUNDER OR BY LAW; (iii) AS 
A RESULT OF ANY FAILURE OF GRANTOR TO PERFORM GRANTOR'S OBLIGATIONS; OR (iv) 
BY REASON OF ANY ALLEGED OBLIGATION OR UNDERTAKING ON BENEFICIARY'S PART 
TO PERFORM OR DISCHARGE ANY OF THE REPRESENTATIONS, WARRANTIES, 
CONDITIONS, COVENANTS OR OTHER OBLIGATIONS CONTAINED IN ANY OTHER 
DOCUMENT RELATED TO THE SUBJECT PROPERTY AND COLLATERAL. THE ABOVE 
OBLIGATION OF GRANTOR TO INDEMNIFY AND HOLD HARMLESS TRUSTEE AND 
BENEFICIARY SHALL SURVIVE THE RELEASE AND CANCELLATION OF THE SECURED 
OBLIGATIONS AND THE RELEASE OR PARTIAL RELEASE OF THE LIEN OF THIS DEED OF 
TRUST. GRANTOR SHALL NOT BE LIABLE TO INDEMNIFY TRUSTEE AND BENEFICIARY TO 
THE EXTENT SUCH LOSSES, DAMAGES, LIABILITIES AND CLAIMS ARISE FROM THE 
WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF BENEFICIARY. 

(c) 	 Grantor shall pay all amounts and indebtedness arising under this Section 5.10 immediately upon 
demand by Trustee or Beneficiary together with interest thereon from the date the indebtedness 
arises at the rate of interest then applicable to the principal balance of the Note as specified therein. 

5.11 	 SUBSTITUTION OF TRUSTEES. Trustee may resign by the giving of notice of such resignation in writing or 
verbally to Beneficiary. If Trustee shall die. resign. or become disqualified from acting in the execution of this 
trust, or if, for any reason, Beneficiary shall prefer to appoint a substitute trustee or multiple substitute trustees, 
or successive substitute trustees or successive multiple substitute trustees, to act instead of the aforenamed 
Trustee, Beneficiary shall have full power to appoint a substitute trustee (or, if preferred, multiple substitute 
trustees) in succession who shall succeed (and if multiple substitute trustees are appointed, each of such 
multiple substitute trustees shall succeed) to all the estates, rights, powers, and duties of the aforenamed 
Trustee. Such appointment may be executed by any authorized agent of Beneficiary, and if such Beneficiary 
be a corporation and such appointment be executed in its behalf by any officer of such corporation, such 
appointment shall be conclusively presumed to be executed with authority and shall be valid and sufficient 
without proof of any action by the board of directors or any superior officer of the corporation. Grantor hereby 
ratiiies and confirms any and all acts which the aforenamed Trustee, or his successor or successors in this 
trust, shall do lawfully by virtue hereof. If multiple substitut~) Trustees are appointed, each of such multiple 
substitute Trustees shall be empowered and authorized to act alone without the necessity of the joinder of the 
other multiple substitute trustees, whenever any action or undertaking of such substitute trustees is requested 
or required under or pursuant to this Deed of Trust or applicable law. Any substitute Trustee aPPOinted 
pursuant to any of the provisions hereof shall, without any further act, deed, or conveyance, become vested 
with all the estates, properties, rights, powers, and trusts of its or his predecessor in the rights hereunder with 
like effect as if originally named as Trustee herein; but nevertheless, upon the written request of Beneficiary or 
of the substitute Trustee, the Trustee ceasing to act shall execute and deliver any instrument transferring to 
such substitute Trustee, upon the trusts herein expressed, all the estates, properties, rights, powers, and trusts 
of the Trustee so ceasing to act, and shall duly assign, transfer and deliver any of the property and moneys 
held by such Trustee to the substitute Trustee so appOinted in the Trustee's place. 

5.12 	 DUE ON SALE OR ENCUMBRANCE. The terms "Loan", "Loan Documents" and "Loan Agreement" have 
the meaning given them in the Loan AgreGtllcnt described in Section 2.1. Grantor represents, agrees and 
acknowledges that: 
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(a) Development of real property is a highly complex activity which requires substantial knowledge of law 
and business conditions and practices, and an ability to control. coordinate and schedule the many 
factors affecting such development. Experience. financial stability, managerial ability and a good 
reputation in the business community enhance a developer's ability to obtain market rents and/or 
sales prices and to induce cooperation in scheduling and are taken into account by Beneficiary in 
approving loan applications. 

(b) Grantor has represented to Beneficiary. not only in the representations and warranties contained in 
the Loan Documents. but also in its initial loan application and in all of the negotiations connected 
with Beneficiary making the Loan, certain facts concerning Grantor's financial stability. managerial 
and operational ability, reputation, skill, and credit worthiness. Beneficiary has relied upon these 
representations and warranties as a substantial and material consideration in its decision to make the 
Loan. 

(c) The conditions and terms provided in the Loan Agreement were induced by these representations 
and warranties and would not have been made available by Beneficiary in the absence of these 
representations and warranties. 

(d) Beneficiary would not have made this Loan if Beneficiary did not have the right to sell, transfer, 
assign. or grant participations in the Loan and in the Loan Documents, and that such participations 
are dependent upon the potential partiCipants' reliance on such representations and warranties. 

(e) Grantor's financial stability and managerial and operational ability and that of those persons or entities 
having a direct or beneficial interest in Grantor are a substantial and material consideration to any 
third parties who have entered or will enter into agreements with Grantor. 

(f) Beneficiary has relied upon the skills and services offered by such third parties and the provision of 
such skills and services is jeopardized if Grantor breaches its covenants contained below regarding 
Transfers. 

(g) A transfer of possession of or title to the Subject Property or Collateral. or a change in the person or 
entity owning, operating. developing. constructing or managing the Subject Property or Collateral 
would substantially increase the risk of Default under the Loan Documents and significantly and 
materially impair and reduce Beneficiary's security for the Note. 

(h) As used herein, the term "Transfer" shall mean each of the following actions or events: tile sale, 
transfer, assignment, lease as a whole, encumbrance, hypothecation, mortgage or pledge in any 
manner whatsoever. whether voluntarily, involuntarily or by operation of law of: (i) the Subject 
Property or Collateral or any interest therein; (ii) title to any other security more specifically described 
in any Loan Document; (iii) Grantor's right, title and/or interest in the Loan Documents and any 
subsequent documents executed by Grantor in connection therewith; (iv) legal or beneficial 
ownership of any partnership interest in Grantor if Grantor is a partnership; (v) legal or beneficial 
ownership of any partnership interest in any general partner or venturer of Grantor; or (vi) legal or 
beneficial ownership of any of the stock in Grantor jf Grantor is a corporation or in any general partner 
or venturer in Grantor that is a corporation. 

(i) It is expressly agreed that Beneficiary may predicate Beneficiary's decision to grant or withhold 
consent to a Transfer on such terms and conditions as Beneficiary may require, in Beneficiary's sole 
discretion. including without limitation (i) consideration of the creditworthiness of the party to whom 
such Transfer will be made and its management ability with respect to the Subject Property and 
Collateral, (ii) consideration of whether the security for repayment, performance and discharge of the 
Secured Obligations, or Beneficiary's ability to enforce its rights, remedies, and recourso::; with 
respect to such security. will be imp,CJired in any way by ttl!~ prcposed T(::nsfer, (iii) an increase in the 
rate of interest payable i:ilder the Nu:.: or any other change in the terms .. :.,1 nrovisions of the Note 
anu oth()r Loan! "\cuments, (iv) reimbUl'O<;;n ;t of U:'; :lficiary for all costs arv i 'penSE,S '"r;urred by 
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Beneficiary in investigating the creditworthiness and management ability of the party to whom such 
Transfer will be made and in determining whether Beneficiary's security will be impaired by the 
proposed Transfer. (v) payment of Beneficiary's reasonable attorneys' fees in connection with such 
Transfer, (vi) endorsements (to the extent available under applicable law) to any existing mortgagee 
title insurance policies or construction binders insuring Beneficiary's liens and security interests 
covering the Subject Property, and (vii) require additional security for the payment, performance and 
discharge of the Secured Obligations. If Beneficiary's consent should be given, any Transfer shall be 
subject to the Loan Documents and any transferee of Grantor's interest shall: (i) assume all of 
Grantor's obligations thereunder; and (ii) agree to be bound by all provisions and perform all 
obligations contained therein; provided, however, that such assumption shall not release Grantor or 
any maker or any guarantor of the Note from any liability thereunder without the prior written consent 
of Beneficiary. In the event of any Transfer without the prior written consent of Beneficiary, whether or 
not Beneficiary elects to enforce its right to accelerate the Loan pursuant to Sections 6.1 and 6.2, all 
sums owing under the Note, as well as all other charges, expenses and costs owing under the Loan 
Documents, shall at the option of Beneficiary. automatically bear interest at five percent (5%) above 
the rate provided in the Note, but not in excess of the Maximum Lawful Rate (as defined in the Note), 
from the date (or any date thereafter) of such unconsented to Transfer. Grantor acknowledges that the 
automatic shift(s) to this alternate rate is reasonable since the representations that Beneficiary relied 
upon in making the Loan may no longer be relied upon. A consent by Beneficiary to one or more 
Transfers shall not be construed as a consent to further Transfers or as a waiver of Beneficiary's 
consent with respect to future Transfers. 

5.13 	 RELEASES. EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice to or the 
consent, approval or agreement of any persons or entities having any interest at any time in the Subject 
Property and Collateral or in any manner obligated under the Secured Obligations ("Interested Parties"). 
Beneficiary may, from time to time, release any person or entity from liability for the payment or performance 
of any Secured Obligation, take any action or make any agreement extending the maturity or otherwise 
altering the terms or increasing the amount of any Secured Obligation, or accept additional security or 
release all or a portion of the Subject Property and Collateral and other security for the Secured Obligations. 
None of the foregoing actions shall release or reduce the personal liability of any of said Interested Parties, 
or release or impair the priority of the lien of and security interests created by this Deed of Trust upon the 
Subject Property and Collateral. 

5.14 	 RELEASES. If the Secured Obligations are paid, performed and discharged in full in accordance with the 
terms of this Deed of Trust, the Note, and the other Loan Documents, then this conveyance shall become 
null and void and be released by Beneficiary at Grantor's request and expense, and Beneficiary shall have 
no further obligation to make advances under and pursuant to the provisions hereof or in the other Loan 
Documents. 

5.15 	 SUBROGATION. Beneficiary shall be subrogated to the lien of all encumbrances, whether released of 
record or not, paid in whole or in part by Beneficiary pursuant to the Loan Documents or by the proceeds of 
any loan secured by this Deed of Trust. 

5.16 	 RIGHT OF INSPECTION. Beneficiary, its agents and employees, may enter the Subject Property at any 
reasonable time for the purpose of inspecting the Subject Property and Collateral and ascertaining Grantor's 
compliance with the terms hereof. 

5.17 	 CONTRACTS. Grantor will deliver to Beneficiary a copy of each Contract promptly after the execution of 
same by all parties thereto. Within twenty (20) days after a request by Beneficiary, Grantor shall prepare and 
deliver to Beneficiary a complete listing of all Contracts, showing date, term, parties, subject matter, 
concessions, whether any defaults exist, and other information specified by Beneficiary, of or with respect to 
each of such Contracts, together with a copy thereof (if so requested by Beneficiary). Grantor represents 
and warrants that none of the Contracts encumber or creatn lien on the Subject Prormiy or C.+ltoral, but 
are personal with Grantc;. As used herein, the term "Cont,. -, shall mean any management ,r;mGnt, 
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leasing and brokerage agreement, and operating or service contract with respect to the Subject Property or 
Collateral. 

ARTICLE 6. DEFAULT PROVISIONS 

6.1 	 DEFAULT. For all purposes hereof, the term "Default" shall mean: 

(a) 	 at Beneficiary's option, the failure of Grantor to make any payment of principal or interest on the Note 
or to pay any other amount due hereunder or under the Note within ten (10) days of the date the 
same is due and payable, whether at maturity, by acceleration or otherwise; 

(b) 	 the failure of Grantor to perform any non-monetary obligation hereunder, or the failure to be true of 
any representation or warranty of Grantor contained herein and the continuance of such failure for 
thirty (30) days after notice, or within any longer grace period, if any, allowed in the Loan Agreement 
for such failure; 

(c) 	 the existence of any Default as defined in the Loan Agreement; 

(d) 	 if Grantor or any other person shall make a Transfer without the prior written consent of Beneficiary 
(which consent may be withheld in Beneficiary's sole discretion or conditioned as provided in Section 
5.12); 

(e) 	 If Grantor shall fail in the payment of any rent, additional rent or other charge mentioned in or made 
payable by the Sublease as and when such rent or other charge is payable; or 

(f) 	 The occurrence of any default by Grantor, as tenant under the Sublease, in the observance or 
performance of any term, covenant or condition of the Sublease on the part of Grantor, to be 
observed or performed, and said default is not cured within ten (10) days prior to the expiration of any 
applicable grace period therein provided, or if anyone or more of the events referred to in the 
Sublease shall occur which would cause the Sublease to terminate without notice or action by the 
landlord under the Sublease or which would entitle the landlord under the Sublease to terminate the 
Sublease and the term thereof by giving notice to Grantor, as tenant thereunder, or jf the leasehold 
estate created by the Sublease shall be surrendered or the Sublease shall be terminated or cancelled 
for any reason or under any circumstances whatsoever, or if any of the terms, covenants 01 

conditions of the Sublease shall in any manner be modified, changed, supplemented, altored, or 
amended without the consent of Beneficiary. 

6.2 	 RIGHTS AND REMEDIES. At any time after Default, Beneficiary may. at Beneficiary's option, and by or 
through Trustee, by Beneficiary itself or otherwise, do anyone or more of the following: 

(a) 	 Right to Accelerate. Beneficiary may, without notico to Grantor, demand, presentment, notice of 
nonpayment or nonperformance, protest, notice of protest, notice of intent to accelerate, notice of 
acceleration, or any other notice or any other action, a/l of which are hereby waived by Grantor and all 
other parties obligated in any manner whatsoever on the Secured Obligations, declare the entire 
unpaid balance of the Secured Obligations immediately due and payable, and upon such declaration, 
the entire unpaid balance of the Secured Obligations shall be immediately due and payable. The 
failure to exercise any remedy available to the Beneficiary shall not be deemed to be a waiver of any 
rights or remedies of the Beneficiary under the Loan Documents, at law or in equity. 

(b) 	 Right to Perform Grantor's Covenants. If Grantor has failed to keep or perform any covenant 
whatsoever contained in this Deed of Trust or the other LC). '.il Documents, Beneficiary may,DLii shall 
not be obligated to any 0:0(son to do so, perform or attempt to perfort-:1 said covenant, and e'il'/ 
f:: .. ;:;lent made or expens() incurr:):! ::1 the performance or attempted p:'rformance of any suclJ 
covel i .::It shall b:~ ;''ld become a part of the Secur,;.: Obligations, and Grantor promi:;: .~, upon 
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demand, to pay to Beneficiary, at the place where the Note is payable, aJl sums so advanced or paid 
by Beneficiary, with interest from the date when paid or incurred by Beneficiary at the rate of interest 
then applicable on the outstanding principal balance of the Note. No such payment by Beneficiary 
shall constitute a waiver of any Default. In addition to the liens and security interests hereof, 
Beneficiary shall be subrogated to all rights, titles. liens, and security interests securing the payment 
of any debt, claim, tax, or assessment for the payment of which Beneficiary may make an advance, or 
which Beneficiary may pay. 

(c) 	 Right of Entry. Beneficiary may, prior or subsequent to the institution of any foreclosure 
proceedings, enter upon the Subject Property, or any part thereof, and take exclusive possession of 
the Subject Property and Collateral and of all books, records, and accounts relating thereto and to 
exercise without interference from Grantor any and all rights which Grantor has with respect to the 
management, possession, operation, protection, or preservation of the Subject Property and 
Collateral. including without limitation the right to rent the same for the account of Grantor and to 
deduct from such Payments all costs, expenses, and liabilities of every character incurred by the 
Beneficiary in collecting such Payments and in managing, operating, maintaining. protecting, or 
preserving the Subject Property and Collateral and to apply the remainder of such Payments on the 
Secured Obligations in such manner as Beneficiary may elect. All such costs, expenses, and 
liabilities incurred by the Beneficiary in collecting such Payments and in managing. operating, 
maintaining, protecting, or preserving the Subject Property and Collateral, if not paid out of Payments 
as hereinabove provided, shall constitute a demand obligation owing by Grantor and shall bear 
interest from the date of expenditure until paid at the rate of interest then applicable on the 
outstanding principal balance of the Note, all of which shall constitute a portion of the Secured 
Obligations. If necessary to obtain the possession provided for above, the Beneficiary may invoke any 
and all legal remedies to dispossess Grantor, including specifically one or more actions for forcible 
entry and detainer, trespass to try title, and restitution. In connection with any action taken by the 
Beneficiary pursuant to this subsection, the Beneficiary shall not be liable for any loss sustained by 
Grantor resulting from any failure to let the Subject Property or Collateral, or any part thereof, or from 
any other act or omission of the Beneficiary in managing the Subject Property and Collateral unless 
such loss is caused by the willful misconduct of the BenefiCiary, nor shall the Beneficiary be obligated 
to perform or discharge any obligation, duty, or liability under any Lease or under or by reason hereof 
or the exercise of rights or remedies hereunder. GRANTOR SHALL AND DOES HEREBY AGREE 
TO INDEMNIFY BENEFICIARY FOR, AND TO HOLD HARMLESS BENEFICIARY FROM, ANY 
AND ALL LIABILITY, LOSS, DR DAMAGE, WHICH MAY DR MIGHT BE INCURRED BY 
BENEFICIARY UNDER ANY SUCH LEASE DR UNDER DR BY REASON HEREOF DR THE 
EXERCISE OF RIGHTS DR REMEDIES HEREUNDER, AND FROM ANY ,I)..ND ALL CLAIMS AND 
DEMANDS WHATSOEVER WHICH MAY BE ASSERTED AGAINST BENEFICIARY BY REASON 
OF ANY ALLEGED OBLIGATIONS OR UNDERTAKINGS ON ITS PART TO PERFORM OR 
DISCHARGE ANY OF THE TERMS, COVENANTS, OR AGREEMENTS CONTAINED iN ANY 
SUCH LEASE. Should Beneficiary incur any such liability, the amount thereof, including without 
limitation costs, expenses, and reasonable attorneys' fees, together with interest thereon from the 
date of expenditure until paid at the rate of interest then applicable on the outstanding principal 
balance of the Note, shall be secured hereby, and Grantor shall reimburse the Beneficiary therefor 
immediately upon demand. Nothing in this subsection shall impose any duty, obligation, or 
responsibility upon Beneficiary for the control, care, management, leasing, or repair of the Subject 
Property and Collateral, nor for the carrying out of any of the terms and conditions of any such Lease; 
nor shall it operate to make Beneficiary responsible or liable for any waste committed on the Subject 
Property and Collateral by the tenants or by any other parties. or for any Hazardous Materials on or 
under the Subject Property or Collateral, or for any dangerous or defective condition of the Subject 
Property or Collateral or for any negligence in the management, leasing, upkeep. repair, or control of 
the Subject Property or Collateral resulting in loss or injury or death to any tenant, licensee, 
employee, or stranger. Grantor herotlY assents to, ratifies, and confirms any and all actions of 
Benehi}fY with respect to the Subject Property and CoHateral taken under this suhsection. 

" 	 Page if) ': 
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The remedies in this subsection are in addition to other remedies available to the Beneficiary and the 
exercise of the remedies in this subsection shall not be deemed to be an election of nonjudicial or 
judicial remedies otherwise available to the Beneficiary. The remedies in this Section 6.2 are available 
under and governed by the real property laws of Texas and are not governed by the personal property 
laws of Texas, including but not limited to, the power to dispose of personal property in a commercially 
reasonable manner under Section 9,610 of the UCC. No action by Beneficiary, taken pursuant to this 
subsection, shall be deemed to be an election to dispose of personal property under Section 9.621 of 
the UCC. Any receipt of consideration received by Beneficiary pursuant to this subsection shall be 
immediately credited against the Secured Obligations (in the inverse order of maturity) and the value of 
said consideration shall be treated like any other payment against the Secured Obligations. 

(d) 	 Foreclosure-Power of Sale. Beneficiary may request Trustee to proceed with foreclosure under the 
power of sale which is hereby conferred, such foreclosure to be accomplished in accordance with the 
following provisions: 

(i) Public Sale. Trustee is hereby authorized and empowered, and it shall be Trustee's special 
duty, upon such request of Beneficiary, to sell the Subject Property and Collateral, or any part 
thereof, at public auction to the highest bidder for cash, with or without having taken 
possession of same. Any such sale (including notice thereof) shall comply with the applicable 
requirements, at the time of the sale, of Section 51.002 of the Texas Property Code or, if and 
to the extent such statute is not then in force, with the applicable requirements, at the time of 
the sale, of the successor statute or statutes, if any, governing sales of Texas real property 
under powers of sale conferred by deeds of trust. If there is no statute in force at the time of 
the sale governing sales of Texas real property under powers of sale conferred by deeds of 
trust, such sale shall comply with applicable law, at the time of the sale, governing sales of 
Texas real property under powers of sale conferred by deeds of trust. 

(ii) 	 Right to Require Proof of Financial Ability and/or Cash Bid, At any time during the bidding. the 
Trustee may require a bidding party (A) to disclose its full name, state and city of residence, 
occupation, and specific business office location. and the name and address of the prinCipal 
the bidding party is representing (if applicable), and (B) to demonstrate reasonable evidence 
of the bidding party's financial ability (or, if applicable, the financial ability of the prinCipal of 
such bidding party), as a condition to the bidding party submitting bids at the foreclosure sale. 
If any such bidding party (the "Questioned Bidder") declines to comply with the Trustee's 
requirement in this regard, or if such Questioned Bidder does respond but the Trustee, in 
Trustee's sole and absolute discretion, deems the information or the evidence of the financial 
ability of the Questioned Bidder (or, if applicable, the principal of such bidding party) to be 
inadequate, then the Trustee may continue the bidding with reservation; and in such event (1) 
the Trustee shall be authorized to caution the Questioned Bidder concerning the legal 
obligations to be incurred in submitting bids, and (2) if the Questioned Bidder is not the highest 
bidder at the sale, or if having been the highest bidder the Questioned Bidder fails to deliver 
the cash purchase price payment promptly to the Trustee, all bids by the Questioned Bidder 
shall be null and void. The Trustee may, in Trustee's sole and absolute discretion, determine 
that a credit bid may be in the best interest of the Grantor and BenefiCiary, and elect to sell the 
Mortgaged Property for credit or for a combination of cash and credit; provided, however, that 
the Trustee shall have no obligation to accept any bid except an all cash bid. In the event the 
Trustee requires a cash bid and cash is not delivered within a reasonable time after conclusion 
of the bidding process, as specified by the Trustee, but in no event later than 3:45 p.m. local 
time on the day of sale, then said contingent sale shall be null and void, the bidding process 
may be recommenced, and any subsequent bids or sale shall be made as if no prior bids were 
made or accepted. 

(."\ 
[1I} Sale Subjegt to UrUlLlii;:]QJI}(~.f:Jbtedness. In addition to th~' rights fllld powers of sale granted 

under the preceding pi ovision~; '~·f this subsection, if default is tn Ce'.!.: :,1 the payment of any 
PCI of the Secured Obligations, l:;ci",fidary 111.'/, at Beneficiary's OptiOIl, ;~t once c,,· 21 any 
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time thereafter while any matured portion remains unpaid, without declaring the entire 
Secured Obligations to be due and payable, orally or in writing direct Trustee to enforce this 
trust and to sell the Subject Property and Collateral subject to such unmatured Secured 
Obligations and to the rights, powers, liens, security interests, and assignments securing or 
providing recourse for payment of such unmatured Secured Obligations, in the same manner, 
all as provided in the preceding provisions of this subsection. Sales made without maturing 
the Secured Obligations may be made hereunder whenever there is a default in the payment 
of any portion of the Secured Obligations, without exhausting the power of sale granted 
hereby, and without affecting in any way the power of sale granted under this subsection, the 
unmatured balance of the Secured Obligations or the rights, powers, liens, security interests, 
and assignments securing or providing recourse for payment of the Secured Obligations. 

(iv) 	 Partial Foreclosure. Sale of a part of the Subject Property or Collateral shall not exhaust the 
power of sale, but sales may be made from time to time until the Secured Obligations is paid, 
performed and discharged in full. It is intended by each of the foregoing provisions of this 
subsection that Trustee may, after any request or direction by Beneficiary, sell not only the 
Subject Property, but also the Collateral and other interests constituting security for the Loan 
under the Loan Documents, or any part thereof, along with the Subject Property and Collateral 
or any part thereof, as a unit and as a part of a single sale, or may sell at any time or from time 
to time any part or parts of the Subject Property and Collateral separately from the remainder 
of the Subject Property and Collateral. It shall not be necessary to have present or to exhibit 
at any sale any of the Subject Property and Collateral. 

(v) 	 Trustee's Deeds. After any sale under this subsection, Trustee shall make good and sufficient 
deeds, assignments, and other conveyances to the purchaser or purchasers thereunder in the 
name of Grantor, conveying the Subject Property and Collateral or any part thereof so sold to 
the purchaser or purchasers with general warranty of title by Grantor. It is agreed that in any 
deeds, assignments or other conveyances given by Trustee, any and all statements of fact or 
other recitals therein made as to the identity of Beneficiary, the occurrence or existence of any 
Default, the notice of intention to accelerate, or acceleration of, the maturity of the Secured 
Obligations, the request to sell, notice of sale, time, place, terms and manner of sale, and 
receipt, distribution, and application of the money realized therefrom, the due and proper 
appointment of a substitute trustee, and without being limited by the foregoing, any other act 
or thing having been duly done by or on behalf of Beneficiary or by or on behalf of Trustee, 
shall be taken by all courts of law and equity as prima facie evidence that such statements or 
recitals state true, correct, and complete facts and are without furtller question to be so 
accepted, and Grantor does hereby ratify and confirm any and all acts that Trustee may 
lawfully do in the premises by virtue hereof. 

(e) 	 Ben!ITlgi{lry's Judicial Remedies. Beneficiary, or Trustee, upon written request of Beneficiary, may 
proceed by suit or suits, at law or in equity, to enforce the payment, performance and discharge of the 
Secured Obligations in accordance with the terms hereof, of the Note, and the other Loan 
Documents, to foreclose the liens and security interests of this Deed of Trust as against all or any part 
of the Subject Property and Collateral, and to have all or any part of the Subject Property and 
Collateral sold under the judgment or decree of a court of competent jurisdiction. This remedy shall 
be cumulative of any other nonjudicial remedies available to the Beneficiary with respect to the Loan 
Documents. Proceeding with a request or receiving a judgment for legal relief shall not be or be 
deemed to be an election of remedies or bar any available nonjudicial remedy of the Beneficiary. 

(f) 	 Beneficiary's Right to Appointment of Receiver. Beneficiary, as a matter of right and without 
regard to the sufficiency of the security for payment, performance and discharge of the Secured 
Obligations, WittlOut notice to Grantor cmd without any showing of insolvency, fraud, or 
mismana(:"ment on the part of Grantor, I without the necessity of filing any judicial or other 
proceedillU other the proceerling for appointment of a receiver, shall he entitled ') the 
;::~)'~njntment of a r(~ceive( Of receiver,; d the Subject Property ::md Collateml or any part th(c:;rcoi, ;mcl 
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of the Payments, and Grantor hereby irrevocably consents to the appointment of a receiver or 
receivers, Any receiver appointed pursuant to the provisions of this subsection shall have the usual 
powers and duties of receivers in such mat1ers. 

(g) Beneficiary's UCC Remedies. The Beneficiary may exercise its rights of enforcement with respect 
to the Collateral under the UCC, and in conjunction with, in addition to or in SUbstitution for the rights 
and remedies under the UCC the Beneficiary may, and Grantor agrees, as follows: (i) without 
demand or notice to Grantor, enter upon the Subject Property to take possession of, assemble, 
receive, and collect the Collateral, or any part thereof, or to render it unusable; (ii) require Grantor to 
assemble the Collateral and make it available at a place Beneficiary designates which is mutually 
convenient to allow Beneficiary to take possession or dispose of the Collateral; (iii) written notice 
mailed to Grantor as provided herein at least ten (10) days prior to the date of public sale of the 
Collateral or prior to the date after which private sale of the Collateral will be made shall constitute 
reasonable notice: (iv) any sale made pursuant to the provisions of this subsection shall be deemed 
to have been a public sale conducted in a commercially reasonable manner if held 
contemporaneously with the sale of the Subject Property under power of sale as provided herein 
upon giving the same notice with respect to the sale of the Collateral hereunder as is required for 
such sale of the Subject Property under power of sale, and such sale shall be deemed to be pursuant 
to a security agreement covering both real and personal property under Section 9.604 of the UCC; (v) 
in the event of a foreclosure sale, whether made by the Trustee under the terms hereof, or under 
judgment of a court, the Collateral and the Subject Property may, at the option of the Beneficiary, be 
sold as a whole; (vi) it shall not be necessary that the Beneficiary take possession of the Collateral, or 
any part thereof, prior to the time that any sale pursuant to the provisions of this subsection is 
conducted, and it shall not be necessary that the Collateral or any part thereof be present at the 
location of such sale; (vii) prior to application of proceeds of disposition of the Collateral to the 
Secured Obligations, such proceeds shall be applied to the reasonable expenses of retaking, holding, 
preparing for sale or lease, selling, leasing and the like, and the reasonable at1orneys' fees and legal 
expenses incurred by the Beneficiary; (viii) after notification, if any, hereafter provided in this 
subsection, Beneficiary may sell, lease, or otherwise dispose of the Collateral, or any part thereof, in 
one or more parcels at public or pnvate sale or sales, at Beneficiary's offices or elsewhere, for cash, 
on credit, or for future delivery, Upon the request of Beneficiary, Grantor shall assemble the 
Collateral and make it available to Beneficiary at any place designated by Beneficiary that is 
reasonably convenient to Grantor and Beneficiary. Grantor agrees that Beneficiary shall not be 
obligated to give more than ten (10) days' writ1en notice of the time and place of any public sale or of 
the time after which any private sale may take place and that such notice shall constitute reasonable 
notice of such matters. Grantor shall be liable for all expenses of retaking, holding, preparing for sale, 
or the liko, and all attorneys' fees, legal expenses, and all other costs and expenses incur(:3d by 
Beneficiary in connection with the collection of the Secured Obligations and the enforcement of 
Beneficiary's rights under the Loan Documents. Beneficiary shall apply the proceeds of the sale of the 
Collateral against the Secured Obligations in accordance with the requirements of this Deed of Trust. 
Grantor shall remain liable for any deficiency if the proceeds of any sale or disposition of the 
Collateral are insufficient to pay, perform and discharge the Secured Obligations in full. Grantor 
waives all rights of marshalling in respect of the Coilateral; (ix) any and all statements of fact or other 
recitals made in any bill of sale or assignment or other instrument evidencing any foreclosure sale 
hereunder. the nonpayment of the Secured Obligations, the occurrence of any Default, the 
BenefiCiary having declared all or a portion of such Secured Obligations to be due and payable, the 
notice of time, place, and terms of sale and of the properties to be sold having been duly given, or 
any other act or thing having been duly done by Beneficiary, shall be taken as prima facie evidence of 
the truth of the facts so stated and recited; and (x) Beneficiary may appoint or delegate anyone or 
more persons as agent to perform any act or acts necessary or incident to any sale held by 
Beneficiary, including the sending of notices and the conduct of the sale, but in the name and on 
behalf of Beneficiary. 

(h) Flj,,~lJS Relating t9..!:ease:Land Re0~: Grantor has, pursuant to Article ; ·)f this Deed of Trust, 
assigll(!d to Beneficl;·ry all Payments under c~nc;l of tr.:; Leases covering all UI '/ porti, 1 of the 
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Subject Property. Beneficiary may at any time, and without notice, either in person, by agent, or by 
receiver to be appointed by a court, enter and take possession of the Subject Property or any part 
thereof, and in its own name, sue for or otherwise collect the Payments. All Payments collected by 
Beneficiary, shall be applied as provided for in this Deed of Trust; provided, however, that if the costs, 
expenses, and attorneys' fees shall exceed the amount of Payments collected, the excess shall be 
added to the Secured Obligations, shall bear interest at the rate of interest then applicable on the 
outstanding principal balance of the Note, and shall be immediately due and payable. The entering 
upon and taking possession of the Subject Property, the col/ection of Payments, and the application 
thereof as aforesaid shall not cure or waive any Default or notice of default, if any, hereunder nor 
invalidate any act done pursuant to such notice, except to the extent any such Default is fully cured. 
Failure or discontinuance by Beneficiary, or Trustee on Beneficiary'S behalf, at any time or from time 
to time, to collect said Payments shall not in any manner impair the subsequent enforcement by 
Beneficiary, or Trustee on Beneficiary's behalf, of the right, power and authority herein conferred 
upon it. Nothing contained herein, nor the exercise of any right, power, or authority herein granted to 
Beneficiary, or Trustee on Beneficiary's behalf, shall be, or shall be construed to be, an affirmation by 
it of any tenancy, lease, or option. nor an assumption of liability under, nor the subordination of, the 
lien of this Deed of Trust, to any such tenancy, lease, or option, nor an election of judicial relief, if any 
such relief is requested or obtained as to Leases or Payments, with respect to the Subject Property 
or any other collateral given by Grantor to Beneficiary. In addition, from time to time Beneficiary may 
elect, and notice hereby is given to each lessee under any Lease, to subordinate the lien of this Deed 
of Trust to any Lease by unilaterally executing and recording an instrument of subordination, and 
upon such election the lien of this Deed of Trust shall be subordinate to the Lease identified in such 
instrument of subordination; provided, however, in each instance such subordination will not affect or 
be applicable to, and expressly excludes any lien, charge, encumbrance, security interest, claim, 
easement, restriction, option, covenant and other rights, titles, interests or estates of any nature 
whatsoever with respect to all or any portion of the Subject Property and Collateral to the extent that 
the same may have arisen or intervened during the period between the recordation of this Deed of 
Trust and the execution of the Lease identified In such instrument of subordination. 

(i) Other Rights. Beneficiary (i) may surrender the insurance policies maintained pursuant hereto or the 
other Loan Documents or any part thereof, and upon receipt shall apply the unearned premiums as a 
credit on the Secured Obligations, in accordance herewith, and, in connection therewith, Grantor 
hereby appoints Beneficiary as agent and attorney-in-fact (which is coupled with an interest and is 
therefore irrevocable) for Grantor to collect such premiums; and (ii) apply the reserve for impositions. 
if any, reauired by the provisions of this Deed of Trust, toward payment of the Secured Obligations; 
and (iii) shall have and may exercise any and all other rights and remedies which 8eneficiary may 
have at law or in equity, or by virtue of allY Loan Document or under the UCC. or otherwise, 

(j) Beneficiary as Purch~§Q!. Beneficiary may be the purchaser of the Subject Property and Collatcral 
or any part thereof, at any sale thereof, whether such sale be under the power of sale herein vested 
in Trustee or upon any other foreclosure of the liens and security interests hereof, or otherwise, and 
Beneficiary shall, upon any such purchase, acquire good title to the Subject Property and Collateral 
so purchased, free of the liens and security interests hereof, unless the sale was made subject to an 
unmatured portion of the Secured Obligations. The Beneficiary, as purchaser, shall be treated in the 
same manner as any third party purchaser and the proceeds of the Beneficiary's purchase shall be 
applied in accordance with the requirements of this Deed of Trust. 

(k) Possession After Foreclosure. If the liens or security Interests hereof shall be foreclosed by power 
of sale granted herein, by judicial action, or otherwise, the purchaser at any such sale shall receive, 
as an inCident to purchaser's ownership, immediate possession of the property purchased, and if 
Grantor or Grantor's successors shall hold possession of said property or any part thereof 
subseql!(C'nt to foreclosure, Grantor and Grantor's successors shall be considered as tenants at 
sufferance of the purchaser at foreclosure sale (Without iimitation of other rights (,r remedies, at a 
reasonable rental per " " uue and payable daily, :)ased I ':1 the value of the portici'lf the Sd)!ect 
Prc.'porty and Collateral occupied or possessed Hmi J,," ;0 such purchasc(), and ,myol18 
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occupying or possessing such portion of the Subject Property and Collateral, after demand is made 
for possession thereof, shall be guilty of forcible detainer and shall be subject to eviction and removal, 
forcible or otherwise, with or without process of law, and all damages by reason thereof are hereby 
expressly waived. 

(I) 	 Abandonment of Sale. In the event a foreclosure hereunder is commenced by Trustee in 
accordance with subsection (d) hereof, at any time before the sale, Trustee may abandon the sale, 
and Beneficiary may then institute suit for the collection of the Secured Obligations and for the 
foreclosure of the liens and security interests hereof and of the Loan Documents. If Beneficiary 
should institute a suit for the collection of the Secured Obligations and for a foreclosure of the liens 
and security interests hereof, Beneficiary may, at any time before the entry of a final judgment in said 
suit, dismiss the same and require Trustee to sell the Subject Property and Collateral or any part 
thereof in accordance with the provisions of this Deed of Trust. 

6.3 	 APPLICATION OF FORECLOSURE SALE PROCEEDS. The proceeds from any sale, lease, or other 
dispOSition made pursuant to Section 6.2, or the proceeds from the surrender of any insurance policies 
pursuant hereto, or any Payments collected by Beneficiary from the Subject Property and Collateral, or the 
reserve for impositions, if any, required by the provisions of this Deed of Trust or sums received pursuant to a 
condemnation or proceeds from insurance which BenefiCiary elects to apply to the Secured Obligations, shall 
be applied by Trustee, or by Beneficiary, as the case may be, to the Secured Obligations in the following order 
and priority: (i) to the payment of all expenses of advertising, selling, disposing and conveying the Subject 
Property and Collateral or part thereof, and/or prosecuting or otherwise collecting Payments, proceeds, 
premiums, or other sums including reasonable attorneys' fees and a reasonable fee or commission to Trustee, 
not to exceed five percent (5%) of the proceeds thereof or sums so received; (ii) to the remainder of the 
Secured Obligations; (iii) the balance, if any and to the extent applicable, remaining after the full and final 
payment, performance and discharge of the Secured Obligations to the holder or beneficiary of any inferior 
liens or security interests covering the Subject Property and Collateral, if any, in order of the priority of such 
inferior liens or security interests (Trustee and Beneficiary shall hereby be entitled to rely exclusively upon a 
commitment for title insurance or search of applicable UCC filing office records issued to determine such 
priority); and (iv) the cash balance, if any. to the Grantor; provided, however. Trustee shall disburse proceeds of 
a non-judicial foreclosure sale as provided by applicable law. The application of proceeds of sale or other 
proceeds as otherwise provided herein shall be deemed to be a payment of the Secured Obligations like any 
other payment. The balance of the Secured Obligations remaining unpaid, if any, shall remain fully due and 
owing in accordance with the terms of the Note or the other Loan Documents. 

6..1. 	 APPLICATION OF OTHER SUMS. All sums received by Beneficiary under Section 6.2 or Section 3.2, less 
all costs and expenses incurred by Beneficiary or any receiver undi:;r Section 6.2 or Section 3.2, including, 
without limitation, attorneys' fees, shall be applied in payment of ihe Secured Obligations in such order as 
Beneficiary shall determine in its sole discretion; provided, however. Beneficiary shall have no liability for 
funds not actually received by Beneficiary. 

6.5 	 NO CURE OR WAIVER. Neither Beneficiary nor any receiver's entry upon and taking possession of all or 
any part of the Subject Property and Collateral, nor any collection of rents, issues, profits, insurance 
proceeds, condemnation proceeds or damages, other security or proceeds of other security, or other sums. 
nor the application of any collected sum to any Secured Obligation, nor the exercise of or failure to exercise 
any other right or remedy by BenefiCiary or any receiver or any exercise or failure to exercise of any non­
judicial foreclosure by Trustee shall cure or waive any breach, Default or notice of default under this Deed of 
Trust, or nullify the effect of any notice of default or sale (unless all Secured Obligations then due have been 
paid and performed and Grantor has cured all other defaults), or impair the status of the security, or prejudice 
Beneficiary or Trustee in the exercise of any right or remedy or Trustee's exercise of the power of sale 
granted hereby. or be construed as an affirmation by Beneficiary of any tenancy, lease or option or a 
subordination of the lien of or security interest created by this Deed of Trust. 

6.6 	 ;::.~,{MEN.J._ .';=90§TS, EXPENSE~:,._~\ND.t, : 18NEYS' FEE~~.. Grantor agrees to pay to Beneficiary 
immediately and ',vithout dernand all costs and nses incurwd by Trustee and 8c:n8ficiary pursuant to 
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Section 6.2 (including, without limitation, court costs and attorneys' fees, whether incurred in litigation or not) 
with interest from the date of expenditure until said sums have been paid at the rate of interest then 
applicable to the principal balance of the Note as specified therein. In addition, Grantor shall pay to Trustee 
all Trustee's fees hereunder and shall reimburse Trustee for all expenses incurred in the performance of its 
duties in this Deed of Trust and as allowed by applicable law, including, without limitation, any attorneys' 
fees. 

6.7 	 POWER TO FILE NOTICES AND CURE DEFAULTS. To the extent permitted by applicable law, Grantor 
hereby irrevocably appoints Beneficiary and its successors and assigns, as its attorney-in-fact, which agency 
is coupled with an interest, (a) to execute and/or record any notices of commencement or completion of 
construction of the Improvements, or any other notices that Beneficiary deems appropriate to protect 
Beneficiary's interest, (b) upon the issuance of a deed pursuant to the foreclosure of the lien of this Deed of 
Trust or the delivery of a deed in lieu of foreclosure, to execute all instruments of assignment or further 
assurance with respect to the Collateral, Leases and Payments in favor of the grantee of any such deed, as 
may be necessary or desirable for such purpose, (c) to prepare, execute and file or record financing 
statements, continuation statements, applications for registration and like papers necessary to create, perfect 
or preserve Beneficiary's security interests and rights in or to any of the Collateral, and (d) upon the 
occurrence of an event, act or omission which, with notice or passage of time or both, would constitute a 
Default, to perform any obligation of Grantor hereunder; provided, however, that: (0 Beneficiary as such 
attorney-in-fact shall only be accountable for such funds as are actually received by Beneficiary; and (ii) 
Beneficiary shall not be liable to Grantor or any other person or entity for any failure to act (whether such 
failure constitutes negligence) by Beneficiary under this Section. 

ARTICLE 7. MISCELLANEOUS PROVISIONS 

7.1 	 ADDITIONAL PROVISIONS. The Loan Documents grant further rights to Beneficiary and contain further 
agreements and affirmative and negative covenants by Grantor which apply to this Deed of Trust and to the 
Subject Property and Collateral and such further rights and agreements are incorporated herein by this 
reference. 

7.2 	 MERGER. No merger shall occur as a result of Beneficiary'S acquiring any other estate in, or any other lien 
on, the Subject Property unless Beneficiary consents to a merger in writing. 

7.3 	 OBLIGATIONS OF GRANTOR. JOINT AND SEVERAL. If more than one person has executed this Deed of 
Trust as "Grantor", the obligations of all such persons hereunder shall be joint and several. 

7.4 	 .RECOURSE TO SEPARATE PROPERTY. Any married person who executes this Deed of Trust as a 
Grantor agrees that any money judgment which Beneficiary obtains pursuant to the terms of this Deed of 
Trust or any other obligation of that married person secured by this Deed of Trust may be collected by 
execution upon that person's separate property, and any community property which may be executed upon 
or seJzed for satisfaction of such obligations under applicable law. 

7.5 	 WAIVER OF MARSHALLING RIGHTS. Grantor, for itself and for all parties claiming through or under 
Grantor, and for all parties who may acquire a lien on or interest in the Subject Property and Collateral, 
hereby waives all rights to have the Subject Property and Collateral and/or any other property which is now 
or later may be security for any Secured Obligation ("Other Property") marshalled upon any foreClosure of 
the lien of this Deed of Trust or on a foreclosure of any other lien or security interest against any security for 
any of the Secured Obligations. Beneficiary shall have the right to sell, and any court in which foreclosure 
proceedings may be brought shall have the right to order a sale of, the Subject Property and any or all of the 
Collateral or Other Property as a whole or in separate parcels, in any order that Beneficiary may designate. 

?J) 	 BYLES OF CON~nllJgTION. When the identity of Hi!; parties or otiler circumstances mak,; it appropriate 
~he masculine gender includes th'; :';rninine and/or neuter, and the ~';" [far number includes Ihe plural. 
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term "Subject Property" and "Collateral" means all and any part of the Subject Property and Collateral, 
respectively, and any interest in the Subject Property and Collateral, respectively. 

7.7 	 SUCCESSORS IN INTEREST. The terms, covenants, and conditions herein contained shall be binding 
upon and inure to the benefit of the heirs, successors and assigns of the parties hereto; provided, however, 
that this Section 7.7 does not waive or modify the provisions of Section 6.1(d). 

7.8 	 EXECUTION IN COUNTERPARTS. To facilitate execution, this document may be executed in as many 
counterparts as may be convenient or required. It shall not be necessary that the signature or 
acknowledgment of, or on behalf of, each party, or that the signature of all persons required to bind any 
party, or the acknowledgment of such party, appear on each counterpart. All counterparts shall collectively 
constitute a single document. It shall not be necessary in making proof of this document to produce or 
account for more than a single counterpart containing the respective signatures of, or on behalf of, and the 
respective acknowledgments of, each of the parties hereto. Any signature or acknowledgment page to any 
counterpart may be detached from such counterpart without impairing the legal effect of the signatures or 
acknowledgments thereon and thereafter attached to another counterpart identical thereto except having 
attached to it additional signature or acknowledgment pages. 

7.9 	 TEXAS LAW. This Deed of Trust shall be construed in accordance with the laws of the State of Texas, 
except to the extent that federal laws preempt the laws of the State of Texas. 

7.10 	 INCORPORATION. Exhibits A and Schedule 1, all as attached, are incorporated into this Deed of Trust by 
this reference. 

7.11 	 NOTICES. All notices, demands, or other communications under this Deed of Trust and the other Loan 
Documents shall be in writing and shall be delivered to the appropriate party at the address set forth below 
(subject to change from time to time by written notice to all other parties to this Deed of Trust). All 
communications shall be deemed served upon delivery of same, or if mailed, upon the first to occur of receipt 
or the expiration of three (3) days after the deposit in the United States Postal Service mail, postage prepaid 
and addressed to the address of Grantor, Trustee or Beneficiary at the address specified; provided, however, 
that non-receipt of any communication as the result of any change of address of which the sending party was 
not notified or as the result of a refusal to accept delivery shall be deemed receipt of such communication. 

f'age::::3 ( 



Loan No. _____ 

Grantor: Haven Support, Inc. 
clo Haven for Hope of Bexar County 
2330 N. Loop 1604 West 
San Antonio, TX 78248 
Attention: Steve Oswald 

With a copy to: 
Kutak Rock LLP 
1801 California Street, Suite 3100 
Denver, CO 80202 

Attention: Thane Hodson, Esq. 

Trustee: J. Kent Howard 

Attention: 

Beneficiary: Wells Fargo Bank, National Association 
Real Estate Group (AU # 
Community Lending and Investment 
401 B Street Suite 304-A 
San Diego, CA 92101 
Loan #: 

NNMF SUB-CDE IX, LLC 
clo National New Markets Fund, LLC 
11150 W. Olympic Blvd., Suite 91 
Los Angeles, CA 90064 
Attention: 
Loan No: 

_. -_. 
With a copy to: Wells Fargo Bank, National ;\ssociation 

Community Lending and Investment 
401 B Street, Suite 30/!·A 
San Diego, CA 92101 

Attention: 

, ..._-­ ... 

Any party shall have the right to change its address for notice hereunder to any other location within the 
continental United States by the giving of thirty (30) days notice to the other party in the manner set forth 
hereinabove. Grantor shall forward to Beneficiary, without delay. any notices, letters or other communications 
delivered to the Subject Property or to Grantor naming Beneficiary, "Lender" or the "Construction Lender" or 
any similar designation as addressee, or which could reasonably be deemed to affect the construction of the 
Improvements or the ability of Grantor to perform its obligations to Beneficiary under the Note or the Loan 
Agreement. 

~()29048v} P~l"C 24 of 34 



Loan No. _____ 

7.12 	 INTEREST PROVISIONS. 

(a) 	 Savings Clause. It is expressly stipulated and agreed to be the intent of Grantor and Beneficiary at 
all times to comply strictly with the applicable Texas law governing the maximum rate or amount of 
interest payable on the Note or the Related Indebtedness (or applicable United States federal law to 
the extent that it permits Beneficiary to contract for, charge, take, reserve or receive a greater amount 
of interest than under Texas law). If the applicable law is ever judicially interpreted so as to render 
usurious any amount (i) contracted for, charged, taken, reserved or received pursuant to the Note, 
any of the other Loan Documents or any other communication or writing by or between Grantor and 
Beneficiary related to the transaction or transactions that are the subject matter of the Loan 
Documents, (ii) contracted for, charged or received by reason of Beneficiary's exercise of the option 
to accelerate the maturity of the Note and/or the Related Indebtedness, or (iii) Grantor will have paid 
or Beneficiary will have received by reason of any voluntary prepayment by Grantor of the Note 
and/or the Related Indebtedness, then it is Grantor's and Beneficiary's express intent that all amounts 
charged in excess of the Maximum Lawful Rate shall be automatically cancelled, ab initio, and all 
amounts in excess of the Maximum Lawful Rate theretofore collected by Beneficiary shall be credited 
on the principal balance of the Note and/or the Related Indebtedness (or, if the Note and all Related 
Indebtedness have been or would thereby be paid in full, refunded to Grantor), and the provisions of 
the Note and the other Loan Documents immediately be deemed reformed and the amounts 
thereafter collectible hereunder and thereunder reduced, without the necessity of the execution of any 
new document, so as to comply with the applicable law, but so as to permit the recovery of the fullest 
amount otherwise called for hereunder and thereunder; provided, however, if the Note has been paid 
in full before the end of the stated term of the Note, then Grantor and Beneficiary agree that 
Beneficiary shall, with reasonable promptness after Beneficiary discovers or is advised by Grantor 
that interest was received in an amount in excess of the Maximum Lawful Rate, either refund such 
excess interest to Grantor and/or credit such excess interest against the Note and/or any Related 
Indebtedness then owing by Grantor to Beneficiary. Grantor hereby agrees that as a condition 
precedent to any claim seeking usury penalties against Beneficiary, Grantor will provide written notice 
to Beneficiary, advising Beneficiary in reasonable detail of the nature and amount of the violation, and 
Beneficiary shall have sixty (60) days after receipt of such notice in which to correct such usury 
violation, if any, by either refunding such excess interest to Grantor or crediting such excess interest 
against the Note and/or the Related Indebtedness then owing by Grantor to Beneficiary. All sums 
contracted for, charged or received by Beneficiary for the use, forbearance or detention of any debt 
evidenced by the Note and/or the Related Indebtedness shall, to the extent permitted by applicable 
law, be amortized or spread, using the actuarial method, throughout the stated term of the Note 
and/or the Related Indebtedness (including any and all renewal and extension periods) until payment 
in full so ihat the rate or amount of interest on account of the l\late and/or the Related Indebtedness 
does not exceed the Maximum Lawful Rate from time to time in effect and applicable to the f\lote 
and/or the Related Indebtedness for so long as debt is outstanding. In no event shall the provisions 
of Chapter 346 of the Texas Finance Code (which regulates certain revolving credit loan accounts 
and revolving triparty accounts) apply to the Note and/or the Related Indebtedness. Notwithstanding 
anything to the contrary contained herein or in any of the other Loan Documents, it is not the intention 
of Beneficiary to accelerate the maturity of any interest that has not accrued at the time of such 
acceleration or to collect unearned interest at the time of such acceleration. 

(b) 	 Definitions. As used herein, the term "Maximum Lawful Rate" shall mean the maximum lawful rate 
of interest which may be contracted for, charged, taken, received or reserved by Beneficiary in 
accordance with the applicable laws of the State of Texas (or applicable United States federal law to 
the extent that it permits Beneficiary to contract for, charge, take, receive or reserve a greater amount 
of interest than under Texas law), taking into account all Charges (as herein defined) made in 
connection with the transaction evidenced by the Note and the other Loan Documents. As used 
herein, ii") term "~l1ilrges" shall mean ;:>.11 len;;, chargGs and/or any other th;li~~' of value, if any, 
contracted i, " ch,}I(1C'd, received, taken or ;;servcr' hy Beneficiary in COl'i ',~tion \NiU, the 
tmnsactions relating to ,;,,~ I'!ote and the other Loan DOCl.:' ."ts, which are treated as intem:.,t ;, :d8r 
ap:1licable law. As used tJ81,.:;), the tnl:;) "Related Indebtf:)(Jnc;;.:;" ~·:hall mean ,'ny and all debt paid u( 
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payable by Grantor to Beneficiary pursuant to the Loan Documents or any other communication or 
writing by or between Grantor and Beneficiary related to the transaction or transactions that are the 
subject matter of the Loan Documents. except such debt which has been paid or is payable by 
Grantor to Beneficiary under the Note. 

(c) 	 Ceiling Election. To the extent that Beneficiary is relying on Chapter 303 of the Texas Finance 
Code to determine the Maximum Lawful Rate payable on the Note and/or the Related Indebtedness, 
Beneficiary will utilize the weekly ceiling from time to time in effect as provided in such Chapter 303, 
as amended. To the extent United States federal law permits Beneficiary to contract for, charge, 
take, receive or reserve a greater amount of interest than under Texas law, Beneficiary will rely on 
United States federal law instead of such Chapter 303 for the purpose of determining the Maximum 
Lawful Rate. Additionally, to the extent permitted by applicable law now or hereafter in effect, 
Beneficiary may, at its option and from time to time, utilize any other method of establishing the 
Maximum Lawful Rate under such Chapter 303 or under other applicable law by giving notice, if 
required, to Grantor as provided by applicable law now or hereafter in effect. 

7.13 	 DEFICIENCY. 

(a) 	 In the event an interest in any of the Subject Property and Collateral is foreclosed upon pursuant to a 
judicial or nonjudicial foreclosure sale, Grantor agrees as follows. Notwithstanding the provisions of 
Sections 51.003, 51.004, and 51.005 of the Texas Property Code (as the same may be amended 
from time to time), and to the extent permitted by law, Grantor agrees that Beneficiary shall be 
entitled to seek a deficiency judgment from Grantor and any other party obligated on the Note equal 
to the difference between the amount owing on the Note and the amount for which the Subject 
Property and Collateral was sold pursuant to judicial or nonjudicial foreclosure sale. Grantor 
expressly recognizes that this section constitutes a waiver of the above-cited provisions of the Texas 
Property Code which would otherwise permit Grantor and other persons against whom recovery of 
deficiencies is sought or any guarantor independently (even absent the initiation of deficiency 
proceedings against them) to present competent eVidence of the fair market value of the Subject 
Property and Collateral as of the date of the foreclosure sale and offset against any deficiency the 
amount by which the foreclosure sale price is determined to be less than such fair market value. 
Grantor further recognizes and agrees that this waiver creates an irrebuttable presumption that the 
foreclosure sale price is equal to the fair market value of the Subject Property and Collateral for 
purposes of calculating deficiencies owed by Grantor, any guarantor, and others against whom 
recovery of a deficiency is sought. 

Alternatively, in the event the waiver provided for in subsection (a) above is determined by a court 01 
competent jurisdiction to be unenforceable, the following shall be the basis for the finder of fact's 
determination of the fair market value of the Subject Property and Collateral as of U,e date of the 
foreclosure sale in proceedings governed by Sections 51.003, 51.004 and 51.005 of the Texas 
Property Code (as amended from time to time): (i) the Subject Property and Collateral shall be 
valued in an "as is" condition as of the date of the foreclosure sale, without any assumption or 
expectation that the Subject Property and Collateral will be repaired or improved in any manner 
before a resale of the Subject Property and Collateral after foreclosure; (ii) the valuation shall be 
based upon an assumption that the foreclosure purchaser desires a resale of the Subject Property 
and Collateral for cash promptly (but no later than twelve (12) months) following the foreclosure sale; 
(iii) all reasonable closing costs customarily borne by the seller in commercial real estate transactions 
should be deducted from the gross fair market value of the Subject Property and Collateral, including, 
without limitation. brokerage commissions, title insurance, a survey of the Subject Property, tax 
prorations, attorneys' fees, and marketing costs; (iv) the gross fair market value of the Subject 
Property and Collateral shall be further discounted to account for any estimated holding costs 
associated with maintaining the Subject Property and Collateral pendinu sale, including, without 
limitation, utilitiAs expenses, property management fees, taxes and assessments (tr , :;'') extent not 
accounted fe,,. i,. ,:::i) above), and other maintenal'l:, z,pnrational and ownorship eX~';f and (v) 
any expert opinioll lu:t:rnony ,inn or considered in COI'i!. ,[:on witi1 ;1 determination of the fail ,!larket 
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value of the Subject Property and Collateral must be given by persons having at least five (5) years 
experience in appraising property similar to the Subject Property and Collateral and who have 
conducted and prepared a complete written appraisal of the Subject Property and Collateral taking 
into consideration the factors set forth above. 

7.14 	 ENTIRE AGREEMENT; AMENDMENT. THIS DEED OF TRUST AND THE OTHER LOAN DOCLIMENTS 
EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDE ANY 
AND ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, 
WHETHER WRITTEN OR ORAL, RELATING TO THE SUB ...IECT MATrER HEREOF AND THEREOF AND 
MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR 
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO 
ORAL AGREEMENTS AMONG THE PARTIES HERETO. The provisions of this Deed of Trust and the Loan 
Documents may be amended or waived only by an instrument in writing signed by the Grantor and 
Beneficiary. 

7.15 	 SUBLEASE PROVISIONS. 

(a) 	 Sublease. Grantor shall (i) pay all rents, additional rents and other sums required to be paid by 
Grantor, as tenant under and pursuant to the provisions of the Sublease as and when such rent or 
other charge is payable, (ii) diligently perform and observe all of the terms, covenants and conditions 
of the Sublease on the part of Grantor, as tenant thereunder, to be performed and observed at least 
ten (10) days prior to the expiration of any applicable grace period therein provided, and (iii) promptly 
notify Beneficiary of the giving of any notice by the landlord under the Sublease to Grantor of any 
default by Grantor in the performance or observance of any of the terms, covenants or conditions of 
the Sublease on the part of Grantor, as tenant thereunder, to be performed or observed and deliver to 
Beneficiary a true copy of each such notice. Grantor shall not, without the prior consent of 
Beneficiary, surrender the leasehold estate created by the Sublease or terminate or cancel the 
Sublease or materially modify, change, supplement. alter or amend the Sublease, in any respect, 
either orally or in writing, and Grantor hereby assigns to Beneficiary, as further security for the 
payment of the Loan and for the performance and observance of the terms, covenants and conditions 
of this Deed of Trust, all of the rights, privileges and prerogatives of Grantor, as tenant under the 
Sublease, to surrender the leasehold estate created by the Sublease or to terminate, cancel, modify, 
change, supplement, alter or amend the Sublease, and any such surrender of the leasehold estate 
created by the Sublease or termination, cancellation, modification, change, supplement, alteration or 
amendment of the Sublease without the prior consent of Beneficiary shall be void and of no force and 
effect. If Grantor shall default in the performance or observance of any term, covenant or condition of 
the Sublease on the part of Grantor, as tenant thereunder, to be performed or observed, then. without 
limiting the generality of the other provisions of this Deed of Trust, and without waiVing or releasing 
Grantor from any of its obligations hereunder, Beneficiary shall have the right, but shall be under no 
obligation, to pay any sums and to perform any act or take any action as may be appropriate to cause 
all of the terms, covenants and conditions of the Sublease on the part of Grantor, as tenant 
thereunder, to be performed or observed or to be promptly performed or observed on behalf of 
Grantor, to the end that the rights of Grantor in, to and under the Sublease shall be kept unimpaired 
and free from default, even though the existence of such event of default or the nature thereof be 
questioned or denied by Grantor or by any party on behalf of Grantor. If Beneficiary shall make any 
payment or perform any act or take action in accordance with the preceding sentence, Beneficiary will 
notify Grantor of the making of any such payment, the performance of any such act, or the taking of 
any such action. In any such event, subject to the rights of tenants, subtenants and other occupants 
under the Leases, Beneficiary and any person deSignated by Beneficiary shall have, and are hereby 
granted, the right to enter upon the Property at any time and from time to time for the purpose of 
taking any such action. Beneficiary may pay and expend such sums of money as Beneficiary deems 
reasonably necessary for any such purpose and upon so doing shall be subrogated to ;:my and all 
rights of the landlord I :nder the Sublease. Grantor hereh~/;grees ti) pay to Beneficiary irnnF"iately 
and without demancl, all such ~;LillS so paid and expended by I~C[.~iciary, togetrler with interest 
l;;,c,.c;nn frot" ,he day of such payment "t the Defult Rate (as defined ill '>r, Note). i~!: sums so paid 
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and expended by Beneficiary and the interest thereon shall be secured by the legal operation and 
effect of this Deed of Trust. If the landlord under the Sublease shall deliver to Beneficiary a copy of 
any notice of default sent by said landlord to Grantor, as tenant under the Sublease. such notice shall 
constitute full protection to Beneficiary for any action taken or omitted to be taken by Beneficiary, in 
good faith. in reliance thereon. Grantor shall exercise each individual option, if any, to extend or 
renew the term of the Sublease upon demand by Beneficiary made at any time within one (1) year of 
the last day upon which any such option may be exercised, and Grantor hereby expressly authorizes 
and appoints Beneficiary its attorney-in-fact to exercise any such option in the name of and upon 
behalf of Grantor, which power of attorney shall be irrevocable and shall be deemed to be coupled 
with an interest. Grantor will not subordinate or consent to the subordination of the Sublease to any 
mortgage, security deed, lease or other interest on or in the landlord's interest in all or any part of the 
Property, unless, in each such case, the written consent of Beneficiary shall have been first had and 
obtained. 

(b) 	 Subleases. Each Lease hereafter made and each renewal of any existing Lease shall provide that, (i) 
in the event of the termination of the Sublease, the Lease shall not terminate or be terminable by the 
tenant; (ii) in the event of any action for the foreclosure of this Deed of Trust, the Lease shall not 
terminate or be terminable by the subtenant by reason of the termination of the Sublease unless the 
tenant is specifically named and joined in any such action and unless a judgment is obtained therein 
against the tenant; and (iii) in the event that the Sublease is terminated as aforesaid, the tenant shall 
attorn to the landlord under the Sublease or to the purchaser at the sale of the Property on such 
foreclosure, as the case may be. 

(c) 	 No Merger of Fee and Leasehold Estates; Releases. So long as any portion of the Loan shall remain 
unpaid, unless Beneficiary shall otherwise consent, the fee title to the Premises and the leasehold 
estate therein created pursuant to the proviSions of the Sublease shall not merge but shall always be 
kept separate and distinct. notwithstanding the union of such estates in Grantor, Beneficiary, or in any 
other person by purchase, operation of law or otherwise. Beneficiary reserves the right. at any time, 
to release portions of the Property, including, but not limited to, the leasehold estate created by the 
Sublease, with or without consideration, at Beneficiary's election, without waiving or affecting any of 
its rights hereunder or under the Note or the other Loan Documents and any such release shall not 
affect Beneficiary's rights in connection with the portion of the Property not so released. 

(d) 	 Grantor's Acquisition of Fee Estate. In the event that Grantor, so long as any portion of the Loan 
remains unpaid, shaii be the owner and holder of the fee title to the Premises, the lien of this Deed of 
Trust shall be spread to cover Grantor's fee title to the Premises and said fee title shall be deemed to 
be inciuded in the Property. Grantor agrees, at its sale cost and expen:38, including without limitation 
BenefiCiary's reasonable attorneys' fees, to (i) execute any and all documents or instruments 
necessary to subjoct its fee title to the Premises to thu lien of this Deed of Trust; and Oi) pmvide a title 
insurance policy which shall insure that the lien of this Deed of Trust is a first lien on Grantor's fee title 
to the Premises. Notwithstanding the foregoing, if the Sublease is for any reason whatsoever 
terminated prior to the natural expiration of its term, and if, pursuant to any provisions of the Sublease 
or otherwise, Beneficiary or its designee shall acquire from the landlord thereunder another lease of 
the Property, Grantor shall have no right, title or interest in or to such other lease or the leasehold 
estate created thereby. 

(e) 	 Rejection of the Sublease. 

(i) 	 If the Sublease is terminated for any reason in the event of the rejection or disaffirmance of 
the Sublease pursuant to the United States Bankruptcy Code, 11 U.S.C. §101, et se..9.., as the 
same may be amended (the "Code") or any other law affecting creditor's rights, (x) the 
Grantor, immediately after obki:ning notice thereof, shall give notice ttlereof to Beneficiary, (y) 
Grantor, without the prior written c(,nsent of c lleficiary, shall not eleGt to treat Sublease" 
as terrnin;,,'rl pllrsuant to Section 365(h) (J( ,;, Code or ;1ny comparable fe(kl .: or state 
statute or law, ,,: :my ,'tion by Grantor made 'Jut S[1I<' consent shall be void : (z) 
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this Deed of Trust and all the liens, terms, covenants and conditions of this Deed of Trust shall 
extend to and cover Grantor's possessory rights under Section 365(h) of the Code and to any 
claim for damages due to the rejection of the Sublease or other termination of the Sublease. 
In addition, Grantor hereby assigns irrevocably to Beneficiary, Grantor's rights to treat the 
Sublease as terminated pursuant to Section 365(h) of the Code and to offset rents under such 
Sublease in the event any case, proceeding or other action is commenced by or against the 
Ground Lessor under the Code or any comparable federal or state statute or law, provided 
that Beneficiary shall not exercise such rights and shall permit Grantor to exercise such rights 
with the prior written consent of Beneficiary, not to be unreasonably withheld or delayed, 
unless an Event of Default shall have occurred and be continuing. 

(ii) 	 Grantor hereby assigns to Beneficiary, Grantor's right to reject the Sublease under Section 
365 of the Code or any comparable federal or state statute or law with respect to any case, 
proceeding or other action commenced by or against Grantor under the Code or comparable 
federal or state statute or law, provided the Beneficiary shall not exercise such right, and shall 
permit Grantor to exercise such right with the prior written consent of Beneficiary, not to be 
unreasonably withheld or delayed, unless an Event of Default shall have occurred and be 
continuing. Further, if Grantor shall desire to so reject the Sublease, at Beneficiary's request, 
Grantor shall assign its interest in the Sublease to Beneficiary in lieu of rejecting such 
Sublease as described above, upon receipt by Grantor of written notice from Beneficiary of 
such request together with Beneficiary's agreement to cure any existing defaults of Grantor 
under such Sublease. 

(iii) 	 Grantor hereby assigns to Beneficiary, Grantor's right to seek an extension of the 60-day 
period within which Grantor must accept or reject the Sublease under Section 365 of the Code 
or any comparable federal or state statute or law with respect to any case, proceeding or other 
action commenced by or against Grantor under the Code or comparable federal or state 
statute or law, provided the Beneficiary shall not exercise such right, and shall permit Grantor 
to exercise such right with the prior written consent of Beneficiary, not to be unreasonably 
withheld or delayed, unless an Event of Default shall have occurred and be continuing. 
Further, if Grantor shall desire to so reject the Sublease, at Beneficiary's request, Grantor 
shall assign its interest in the Sublease to Beneficiary in lieu of rejecting such Sublease as 
described above, upon receipt by Grantor of written notice from Beneficiary of such request 
together with Beneficiary's agreement to cure any existing defaults of Grantor under such 
Sublease. 

(iv) 	 Grantor hereby agrees that if the Sublease is terminated for any reason in the event of the 
rejection or disaffirmance of the Sublease pursuant to the Code or any other law affecting 
creditor's rights, any property not removed by the Grantor as permitted or required by the 
Sublease, shall at the option of Beneficiary be deemed abandoned by Grantor, provided that 
Boneficiary may remove any such property required to be removed by Grantor pursuant to the 
Sublease and all costs and expenses associated with such removal shall be paid by Grantor 
within five (5) days of receipt by Grantor at an invoice for such removal costs and expenses. 

7.16 	 HOMESTEAD. The Subject Property forms no part of any property owned, used or claimed by Grantor as a 
residence or business homestead and is not exempt from forced sale under the laws of the State of Texas. 
GRANTOR HEREBY DISCLAIMS AND RENOUNCES EACH AND EVERY CLAIM TO THE SUB ...IECT 
PROPERTY AS A HOMESTEAD. 

7.17 	 JURY WAIVER. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, GRANTOR AND 
BENEFICIARY HEREBY KNOWINGLY, INTENTIONALLY, IRREVOCABLY, UNCONDITIONALLY AND 
VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL, W/"IVE, RELINQUISH, 
AND FOREVER FC,\i:GO THE RIGHT TO ANY JLJiTI TRIAL !N ANY ACTION, PROCEEDING, OR 
COUNTERCLAIM B;.\:';ED UPU;J, ARISING OliT OF 0:1 IN ANY WAY RELATED TO THiS DEED nF 
j i~UGT OF! .\:'-IY CONDUCT OF n if: P/'IRTIES "fRETO OR Ml'( C:i THEIR DIRFCTORS, OFFICat:.:i, 
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PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR ATIORNEYS, OR ANY OTHER PERSONS 
AFFILIATED WITH THE PARTIES HERETO, IN EACH OF THE FOREGOING CASES, WHETHER 
SOUNDING IN CONTRACT, TORT OR OTHERWISE. 

7.18 	 TEXAS FINANCE CODE SECTION 307.052 COLLATERAL PROTECTION INSURANCE NOTICE: (A) 
GRANTOR IS REQUIRED TO: (I) KEEP THE SUB..IECT PROPERTY INSURED AGAINST DAMAGE IN 
THE AMOUNT SPECIFIED IN THE LOAN DOCUMENTS; (II) PURCHASE THE INSURANCE FROM AN 
INSURER THAT IS AUTHORIZED TO DO BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE 
SURPLUS LINES INSURER; AND (III) NAME BENEFICIARY AS THE PERSON TO BE PAID UNDER THE 
POLICY IN THE EVENT OF A LOSS AS AND TO THE EXTENT REQUIRED IN THE LOAN AGREEMENT; 
(B) GRANTOR MUST, IF REQUIRED BY BENEFICIARY PURSUANT TO THE LOAN AGREEMENT. 
DELIVER TO BENEFICIARY A COpy OF THE POLICY AND PROOF OF THE PAYMENT OF PREMIUMS; 
AND (C) IF GRANTOR FAILS TO MEET ANY REQUIREMENT LISTED IN PARAGRAPH (A) OR (B), 
BENEFICIARY MAY OBTAIN COLLATERAL PROTECTION INSURANCE ON BEHALF OF GRANTOR AT 
THE GRANTOR'S EXPENSE AS AND TO EXTENT EXPLICITLY PERMITIED BY THE LOAN 
AGREEMENT. 
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IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the day and year set forth above. 

"GRANTOR" 

HAVEN SUPPORT, INC., a Texas non-profit corporation 

By:
Name: ~~~______________________________ 

Title: 

STATE OF TEXAS § 

§ 


COUNTY OF _______ § 


This instrument was ACKNOWLEDGED before me on _____, 2009 by _______________, the 
rn ___________________________________________________,a ______________________,on 

behalf said ______________________ 

[S EAL] 

My Commission Expires: Notary Public· of Texas 


Printed Name of Notary Public 



EXHIBIT A 
Loan No. ____ 

DESCRIPT10N OF SUBJECT PROPERTY 

=-"=-=-:....: to Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement and Fixture 
Filing executed by HAVEN SUPPORT, INC., a Texas non-profit corporation, as Grantor to Service Title Company as 
Trustee for the benefit of WACHOVIA COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC, a North Carolina limited 
liability company and NNMF SUB·CDE IX, LLC, a California limited liability company, collectively as Beneficiary, dated as 
of December_, 2009. 

All the certain real property located in the County of Bexar, State of Texas, described as follows: 

JS 321\134 



TRACT ONE: 

A 3.017 acre, or 131,411 square feet, more or less, tract of land being a portion of Lot 1, Block 2, of the 
HAVEN FOR HOPE OF BEXAR COUNTY subdiVIsion, recorded in Volume 9599, Pages 157-160. of 
the Deed and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City 
of San Antonia, Bexar County, Texas. Said 3.017 acre tract being more fully described by metes and 
bounds in Exhibit"A". attached hereto and made a part hereof for all intents and purposes. 

TRACT TWO: 
A 6.860 acre, or 298,825 square feet, more or less, tract of land out of Lot 27. Block 1. of the HAVEN 
FOR HOPE OF BEXAR COUNTY subdivision. recorded in Volume 9599, Pages 157-160, of the Deed 
and Plat Records of Bexar County. Texas. now in New City Block (N.C.B.) 2212, of the City of San 
Antonia, Bexar County. Texas. Said 6.860 acre tract being more fully described by metes and bounds 
in Exhibit "B", attached hereto and made a part hereof for all intents and purposes. 



PAPE-DAWSON 

ENGINEERS EXHIBIT 'A' 


FIELD NOTES 

FOR 

A 3.017 acre, or 131,411 square feet more or less, tract of being a portion of Lot 1, Block 2 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat 
Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar 
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the 
North American Datum of 1983 (CaRS 1996), from the Texas Coordinate System established for the 
South Central Zone; 

BEGINNING: At a set '12" iron rod with yellow cap marked "Pape-Dawson" at the intersection of the west 
right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 6O-foot 
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known 
as Perez Street, a 55.6-foot public right-of-way, the southeast comer of said Lot 1, the 
southeast comer of the herein described tract; 

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south 
line of said Lot 1. a distance of 214.52 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson" on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot 
right-of-way, the southwest corner of said Lot 1; 

THENCE: 	 Along the east right-of-way line of said railroad, the west line of said Lot 1 the following 
calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W, 
a radius of 1937.79 feet, a central angle of 02°32'04", a chord bearing and distance of N 
26°25'20" W, 85.71 feet, for an arc length of 85.72 feet to a set 112" iron rod with yellow 
cap marked "Pape-Dawson" at a point of tangency; 

N 27°41'22" W, a distance of 232.44 feet to a set Yz" iron rod with yellow cap marked 
"Pape-Dawson" at the south-corner of a called 0.071 acre save and except tract recorded in 
Volume 13132, Pages 1539-1544 of the Official Public Records of Bexar County, Texas; 

N 61°56'54" E, 	departing the east right-of-way line of said railroads, along and with the 
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set W' iron rod with 
yellow cap marked "Pape-Dawson" at the east comer of said 0.071 acre tract; 

N 27°46'58" W, along and with the northeast comer of said 0.071 acre tract, a distance of 
60.12 feet to a set '12" iron rod with yellow cap marked "Pape-Dawson" on the south right­
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this 
point, on the north line of said Lot 1; 

THENCE: S 84°11'21" E, along and with the south right-of-way line of said~w;et, the north line of 
said Lot 1. a distance of 68.6J ~~~ct to a W' iron rod with yeihw cap. "'k~d "Pape­
Dawso.n"; 
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Haven For Hope 
Lot 1- Lease 

THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E, a 
radius of 291.89 feet. a central angle of 43°55'04", a chord bearing and distance of N 
73°39'19" E. 218.30 feet. for an arc length of 223,74 feet to a set W' iron rod with yellow 
cap marked "Pape-Dawson" at the west return of the intersection of the south right-of­
way line of said Leal Street and the southwest right-of-way line of Frio Street. an 86-foot 
right-of-way; 

THENCE: Along a non-tangent curve to the right, said curve having a radial bearing of S 38°18'39" E, a 
radius of 25.00 feet, a central angle of 90°00'54", a chord bearing and distance of S 
83°18'12" E, 35.36 feet, for an arc length of 39,28 feet to a set W' iron rod with yellow cap 
marked "Pape'Dawson" at the east return of the south right-of-way line of said Leal Street 
and the southwest right-of-way line of said Frio Street; 

THENCE: S 38°18'12" E, along and with the southwest line of said Frio Street, the northeast line of said 
Lot 1, a distance of 241.00 feet to a set 112" iron rod with yellow cap marked "Pape­
Dawson" at the north return of the intersection of the southwest right-of-way line of said 
Frio Street, and the west line of said Haven for Hope Way; 

THENCE: Along a non-tangent curve to the right, said curve having a. radial bearing of S 51 °51'04" W, a 
radius of 25.00 feet, a central angle of 89°41'29", a chord bearing and distance of S 
06°41'48" W, 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked 
Pape-Dawson at the south return of the intersection of the southwest right-of-way line of 
said Frio Street, and the west line of said Haven for Hope Way; 

THENCE: Along the west right-of-way line of said Haven For Hope Way, the east line of SHirl Lot 1, with 
a non-tangent curve to the left, said curve having a radial bearing of S 38°18'08" E, a 
radius of 284.90 feet, a central angle of 46°17'51 It, a chord bearing and distance of S 
28°32'56" W. 224,00 feet, for an arc length of 230.21 feet to a set Y;z" iron rod with yellow 
cap markt.:d "Pape-Dawson"~ 

THENCE: S 05°26'29" W, a distance of 6,25 feet to the POINT OF BEGINNING, and containing 3.017 
acres in the City of San Antonio, Bexar County, Texas, Said tract being described in 
accordance with a survey made on the ground and a survey map prepared by Pape 
Dawson Engineers, Inc. 

PREPARED BY: Pape-Dawson Engineers. Inc. 
DATE: November 5, 2009 
REVISED: Novembe( 18, 2009 
JOB No.: 9204-09 
FILE: N:\SurveyO':!\'J,l)\G0\9204-00\Word\9204-09 FN-LOT I ,LiD 

Firm Reglst,.. t:on #470 
TBPLS Firm Rc:'.istration mOl '18-0{) 

51',: ',~TONIO I AUSTlti G5!; East Han18ey 
:c 210,::1'1:, 10 
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FIELD. NOTES 

FOR 

A 6.860 acre, or 298,825 square feet more or less, tract of land out of Lot 27, Block. 1 of the Haven 
For Hope of Bexar County subdivision. recorded in Volume 9599, Pages 157-160 of the Deed and 
Plat Records of Bexar County. Texas. now in New City Block. (N.C.B.) 2212 of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described as follows, with 
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate 
System established for the South Central Zone; 

COMMENCING: At a found iron rod with cap marked "SGCE-5293" at the intersection of the 
south right-of-way line of Leal Street, a variable width public right-of-way, 55.6 feet 
wide at this point. and the east right-of-way line of N. San Marcos Street, a 55.6-foot 
public right-of-way, the northwest comer of said Lot 27; 

THENCE: 	 S 84°11 '21" E, along and with the south right-of-way line of said Leal Street, a north 
line of said Lot 27, a distance of73.22 feet to the POINT OF BEGINNING of the 
herein described tract; 

THENCE: S 84°11'21" E, continuing along and with the south right-of-way line of Leal Street. a 
north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked 
"SGCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 50-foot 
right-of-way 

THENCE: 	 Along and with the west right-of-way line of said Railroad the following calls and 
distances: 

S 26°45'27" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE­
5293"; 

S 27°33'49" E, a distance of 133.33 feet to a set W' iron roo with yellow cap marked 
"Pape-Dawson" ; 

S 27'i~1'22" E, at 20.4 feet passing through the face of building and continuing for a 
total distance of 97.39 feet to a point; 

Along a non-tangent curve to the right, said curve having a radial bearing of S 
62°18'35" W, a radius of 1887.79 feet, a central angle of 01 0 37'38", a chord bearing 
and distance of S 26°52'36" E, 53.61 feet, for an arc length of 53.61 feet to a set W' iron 
rod with yeUow cap marked "Pape-Dawson" at a building comer, the north line of 
Hardberger Way; 

THENCE: N 84°16'11" W, departing the said railroad right-of-way, a distance of 18.22 feet to a set 
'12" iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27; 
S 05°,:n'49" W, a distance of 6.00 feet to a point; 

~).,' '!TONIO, IJSTIN ;)5~, -~ t Harnsey s;;.' ,', "tonlo. ..... , 78216 P 
~1O,371\ooooF :210.375.:)" c. 
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THENCE: 	 Departing the line of said Lot 27 and over and across said Lot 27 the following calls 
and distances: 

N 84°16'11" W. a distance of 109.16 feet to a point; 

S 05°30'56" W, a distance of 99.28 feet to a building comer; 

S 84°29'04" E, a distance of 5.53 feet to a point; 


S 05~0'35" W, departing the face of said building, running along the east face of a 

building. a distance of 250.38 feet to a point; 


S 84°29'04" E. a distance of 20.79 feet to a point; 


S 05°20'35" W. a distance of 9.49 feet to a point; 


S 84°29'04" E, a distance of 228.80 feet to a point; 


N 05degrees,27'37" E, a distance of 18.11 feet to a 


point; 


N 75°14'23" E, a distance of 36.64 feet to a point on the west right-of-way line of 

aforementioned railroad. the east line of said Lot 27; 


THENCE: 	 Along and with the west line of said railroad. the east line of said Lot 27, the following 
calls and distances: 

Along a non-tangent curve to the right, said curve having a radial 'bearing of S 
74°59'53" W, a radius of 1885.06 feet, a central angle of 02°00'33", a chord bearing 
and distance of S 13°59'50" E, 66.10 feet, for an arc length of 66.11 feet to a set W' 
iron rod with yellow cap marked "Pape-Dawson"; 

S 10°04'02" E. a distance of 57.78 feet to a set Ijz" iron rod with yellow cap marked 
"Pape-Dawson"; 


S 09°3728" E. a distanCG of 176.09 feet to a set y," iron rod with yellow cap marked 

"Pape-Dawson" for the southeast comer of said Lot 27; 


THENCE: N 84'16'11" W, departing the west line of the aforementioned railroad right-of-way, a 
distance of 36.28 feet to a set Ijz" iron rod with yellow cap marked "Pape-Dawson" on 
the east right-of-way line of another Union Pacific Railroad. 50-foot right-of-way, the 
southwest corner of said Lot 27; 
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THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and 
distance of N 41'37'17" W, 250.63 feet, for an arc length of 253.46 feet to a set ¥l' 
iron rod with yellow cap marked 'Pape-Dawson"; 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
33°31'01" W, a radius of 489.35 feet, a central angle of 11°04'13", a chord bearing and 
distance of N 62°01'05" .W, 94.40 feet, for an arc length of 94.55 feet to a set Y2" iron 
rod with yellow cap marked "Pape-Dawson"; 

N 64°43'40" W, a distance of 58.95 feet to a set 'Iiol" iron rod with yellow cap marked 
"Pape-Dawson"; 

THENCE: N 84°23'52" W, a distance of 198.78 feet to a set Y2" iron rod with yellow cap marked 
"Pape-Dawson" at the southeast comer of a 0.077 acre tract, conveyed to the City of 
San Antonio by instrument recorded in Volwne 11781, Page 1407 of the Official 
Public Records of Bexar County, Texas; 

THENCE: N 06°31 '08"'E. departing the northeast right-of-way line of said railroad along and with 
the east line of said 0.077 acre tract, a west line of said Lot 27, a distance of 7.31 feet 
to a set ¥l' iron rod with yellow cap marked 'Pape-Dawson" for the for the northeast 
comer of said 0.077 acre tract, a reentrant comer of said Lot 27; 

N 65°03'36" W, a distance of 142.01 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson" for the northwest comer of said 0.077 acre tract, an angle point of Lot 
27 on the northeast right-of-way line of said railroad; 

THENCE: 	 Along and with the northeasi: line of said railroad, the southWCi:t line of said Lot 27, 
the following calls and distances: 

N 59°15'37" W, a distance of 62.40 feet to a set Y.z"iron rod with yellow cap marked 
"Pape-Dawson"; 

N 47°33'05" W, a distance of 47.08 feet to a set W'iron rod with yellow cap marked 
"Pape-Dawson"; 

~ 84°22'25" W, a distance of 7.10 feet to a set W' iron rod with yellow cap marked 
Pape-Dawson"; 

THENCE: N 37°42'02" W, a distance of 317.80 feet to a set Y£' iron rod with yellow cap marked 
"Pape-Dawson" on the south right-of-way line of Perez Street, a 55.6-foot public 
right-of-way, the west corner of said Lot 27; 

PAPE-DAWSON 
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TIlENCE: S 84°26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet 
to a found PK nail for an angle set 1/2" iron rod with yellow cap marked "Pape­
Dawson" in a north line of said Lot 27; 

TIlENCE: 	 S 84°16'09" E, a distance of 56.43 feet to a found '+' in concrete on the east right-of­
way line of aforementioned N. San Marcos Street; 

TIlENCE: N 05°35'12" E, along and with the east right-of-way line of said N. San Marcos Street, 
the west line of said Lot 27, a distance of 47.09 feet to a set Y:z" iron rod with yellow 
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27; 

TIlENCE: 	 Departing the east right-of-way line of said N. San Marcos Street, over and across said 
Lot 27 the following calls and distances: 

S 84°31 '06" E, a distance of 99.44 feet to a point; 

N 05°45'08" E, a distance of 243.69 feet to a point; N 

84°23'07" W, a distance of 26.74 feet to a point; 

THENCE: N 05°39'20" E, a distance of 105.15 feet to feet to the POlNT OF BEGINNING, and 
containing 6:860 acres in the City of San Antonio, Bexar County, Texas. 

prepared by Pape Dawson Engineers, Inc. 

PREPARED Pape-Dawson Engineers. Inc. 

DATE: November 5.2009 

REVISED: November 18,2009 

JOB No.: 9204-09 

FILE: N:\S ul'vey09\9-9300\9204-09\ Word\9204­

TBPE Firm Registration #470 

TBPLS Firm Registration #100288-00 


-""""'''''''--""'./"',;",.,..,"; 



Haven For Hope 

Job No.: 9204-09 


, Said tract being described 

in accordance with a survey made on the ground and a survey map 



SCHEDULE 1 
Loan No. _____ 

SCHEDULE OF LEASES 

Schedule 1 to Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement and Fixture 
Filing executed by HAVEN SUPPORT, INC.. a Texas non-profit corporation, as Grantor to Service Title Company, as 
Trustee for the benefit of WACHOVIA COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC. a North Carolina limited 
liability company and NNMF SUB-CDE IX, LLC, a California limited liability company. collectively, as Beneficiary, dated as 
of December _. 2009. 

1. 	 That certain lease between Grantor, as "Lessor", and Haven for Hope of Bexar County. as "Lessee", dated 
____. 2009 for the entire Subject Property. 
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STATE OF TEXAS § 

§ 


COUNTY OF _______ § 


This instrument was ACKNOWLEDGED before me on _____, 2009 by ______________, the 
rn _____________________________,a ____________,on 
behalf of said ________________ 

[S EA L] 

My Commission Expires: Notary Public - State of Texas 


Printed Name of Notary Public 
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PROMISSORY NOTE 
(WCDE Senior Loan) 

$19,250,000.00 San Antonio, Texas 
[Decem ber __, 2009] 

FOR VALUE RECEIVED, the undersigned Haven Support, Inc. ("Borrower") promises to pay to the order of WACHOVIA 
COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC ('Lender"), at L ], or at 
such other place as may be designated in writing by Lender. the principal sum of NINETEEN MILLION TWO HUNDRED 
FIFTY THOUSAND AND NO/100THS DOLLARS ($19,250,000.00) or so much thereof as may be disbursed by Lender to 
or for the benefit or account of Borrower, with interest thereon (based on a 360-day year and charged on the basis of 
actual days elapsed) at the "Effective Rate", as defined below. 

All references in this note ("WCDE Senior Note") to a "day" or a "date" shall be to a calendar day unless specifically 
referenced as a Business Day. All sums owing hereunder are payable in lawful money of the United States of America, in 
immediately available funds, without offset, deduction or counterclaim of any kind. 

As used in this WCDE Senior Note, the following terms shall have the following meanings: 

"Business Day" means a day of the week (but not a Saturday. Sunday or holiday) on which the offices of Lender are open 
to the public for carrying on substantially all of Lender's business functions. 

"Effective Rate" means one percent (1 %) per annum, 

s! 
Interest accrued on this note WCDE Senior Note shall be due and payable on the first (1 ) Business Day of each calendar 
quarter commencing with January 1, 2010. 

The outstanding prinCipal balance of this WCDE Senior Note, together with all accrued and unpaid interest, shall be due 
and payable in full on [December _, 2016] ("Maturity Date"). PrinCipal amounts outstanding hereunder, upon which 
repayment obligations exist and interest accrues, shall be determined by the records of Lender, which shall be deemed to 
be conclusive in the absence of clear and convincing evidence to the contrary presented by Borrower, 

This WCDE Senior Note is secured by, among other things, that certain Leasehold Construction Deed of Trust with 
Absolute Assignment of Leases and Rents, Security Agreement and Fixture Filing ("Deed of Trust") of even date herewith, 
executed by Borrower, as grantor, to a trustee for the benefit or Lender, and the other Loan Documents as defined in the 
Construction Loan Agreement of even date herewitil, executed by Borrower, Lender and NNMF Sub-CDE IX, LLC 
C'NNMF') (as the same may be amended or restated from time to time, the "Loal] Agreement"), 

In order to assure timely payment to Lender of accrued interest, principal, fees and late charges due and owing under the 
loan evidenced by this Note, Borrower hereby irrevocably authorizes Servicer, on behalf of Lender, to directly debit 
Borrower's demand deposit account with Wells Fargo Bank, National Association, account no. for 
payment when due of all such amounts payable to Lender. Borrower represents and warrants to Lender that Borrower is 
the legal owner of said account Written confirmation of the amount and purpose of any such direct debit shall be given to 
Borrower by Lender not less frequently than quarterly. In the event any direct debit hereunder is returned for insufficient 
funds, Borrower shall pay Lender upon demand. in immediately available funds, all amounts and expenses due and owing 
to Lender. 

If: (a) Borrower shall fail to pay when due any sums payable hereunder; or (b) a Default (as defined in the Deed of Trust) 
occurs under the Deed of Trust or under any obligation secured thereby or the Loan Agreement; THEN Lender may, at its 
sale option, declare all sums owing under this WCDE Senior Note immediately due and payable; provided, however, that 
if any document related to this WCDE Senior Note for 3lltomatic acceleration of payment of sums owing 
hereunder, all sums O'A';f,,! hereunder shall be automatict.::, . 'ue ,i!\,j payable in accordance: !(h tho lorms of that 
. '<:,:ument, 
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From and after the Maturity Date, or such earlier date on which a Default exists under the Loan Agreement or under any 
other Loan Document, then at the option of Lender, all sums owing on this WCDE Senior Note shall bear interest at a rate 
per annum equal to five percent (5%) in excess of the interest rate otherwise accruing under this WCDE Senior Note 
("Default Rate"). 

If any attorney is engaged by Lender to enforce or defend any provision of this WCDE Senior Note or the Loan Agreement 
or any other loan document evidencing or securing the Loan evidenced by this WCDE Senior Note (the "Loan 
Documents"), or as a consequence of any Default, with or without the filing of any legal action or proceeding, then 
Borrower shall pay to Lender immediately upon demand all attorneys' fees and all costs incurred by Lender in connection 
therewith, together with interest thereon from the date of such demand until paid at the rate of interest applicable to the 
principal balance owing hereunder as if such unpaid attorneys' fees and costs had been added to the principal. 

If any interest or principal ~ayment required hereunder is not received by Lender (whether by direct debit or otherwise) on 
or before the fifteenth (1St 

) calendar day of the calendar quarter (regardless of whether the fifteenth (15th
) day falls on a 

Saturday, Sunday or legal holiday) in which it becomes due, Borrower shall pay, at Lender's option, a late or collection 
charge equal to four percent (4%) of the amount of such unpaid payment ("Late Charge"). 

No previous waiver and no failure or delay by Lender in acting with respect to the terms of this WCDE Senior Note or the 
Deed of Trust shall constitute a waiver of any breach, default, or failure of condition under this WCDE Senior Note, the 
Deed of Trust or the obligations secured thereby. A waiver of any term of this WCDE Senior Note, the Deed of Trust or of 
any of the obligations secured thereby must be made in writing and shall be limited to the express written terms of such 
waiver. In the event of any inconsistencies between the terms of this WCDE Senior Note and the terms of any other 
document related to the loan evidenced by this WCDE Senior Note, the terms of this WCDE Senior Note shall prevail. 

If this WCDE Senior Note is executed by more than one person or entity as Borrower, the obligations of each such person or 
entity shall be joint and several. No person or entity shall be a mere accommodation maker, but each shall be primarily and 
directly liable hereunder. Borrower waives: presentment; demand; notice of dishonor; notice of default or delinquency; notice 
of intention to accelerate; notice of acceleration; notice of protest and nonpayment; notice of costs, expenses or losses and 
interest thereon; notice of late charges; and diligence in taking any action to collect any sums owing under this WCDE Senior 
Note or in proceeding against any of the rights or interests in or to properties securing payment of this WCDE Senior Note. 
Borrower, and any endorsers or guarantors hereof, agree that the time for any payments hereunder may be extended from 
time to time without notice and consent, to the acceptance of further collateral, and/or the release of any existing collateral for 
the payment of this Note, all without In any manner affecting their liability under or with respect to this Note. No extension of 
time for the payment of this Note or any installment hereof shall affect the liability of Borrower under this Note or any 
endorser or guarantor hereof even though Borrower or such endorser or guarantor is not a party to such agreement. 

Time is of the essence with respect to every provision hereof. This WCDE Senior Note shall be governed by, construed and 
enforced in accordance with the laws of the State of Texas, except to the extent that federal laws preempt the laws of the 
Slate of Texas, and all persons and entities in any manner obligated under this WCDE Senior Note consent to the 
Jurisdiction of any federal or state court within the State of Texas having proper venue and also consent to service of process 
by any means authorized by Texas or federal law. This WCDE Senior Note is performable in Bexar County, Texas. 

It is expressly stipulated and agreed to be the intent of Borrower and Lender at all times to comply strictly with the applicable 
Texas law governing the maximum rate or amount of interest payable on this WCDE Senior Note or the Related Indebtedness 
(or applicable United States federal law to the extent that it permits Lender to contract for, charge, take, reserve or receive a 
greater amount of interest than under Texas law). If the applicable law is ever judicially interpreted so as to render usurious 
any amount (i) contracted for, charged, taken, reserved or received pursuant to this WCDE Senior Note, any of the other Loan 
Documents or any other communication or writing by or between Borrower, Lender and NNMF related to the transaction or 
transactions that are the subject matter of the Loan Documents, (ii) contracted for, charged or received by reason of Lender's 
exercise of the option to accelerate the maturity of this WCDE Senior Note and/or the Related Indebtedness, or (iii) Borrower 
will have paid or Lender will have received by reason of any voluntary prepayment by Borrower of this WCDE Senior Note 
and/or the Related Indebtedness, then it is Borrower's and Lender's express intent that all amounts charged in excess of the 
Maximum Lawful Rate shall be automatically cancelled, ab initio, and all amounts in excess of the Maximum Lawful Rate 
theretofore collected by Lender shall b'J credited on the principal balance of this WCDE Senior Note and/or the iielated 
Indebtc'd!:)ss (or, if this WCDE Senior Note .,,'r: all Relatod Indebtedness have baui or would thereby be paid in full, rcfu;cled 
to Borm:,ar), and ';;' rrovisions of this WCDl~: Senior NO!f ;:md the other Loan Documents ilrlli- liately be deemed refolmed 
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and the amounts thereafter collectible hereunder and thereunder reduced, without the necessity of the execution of any new 
document, so as to comply with the applicable law, but so as to permit the recovery of the fullest amount otherwise called for 
hereunder and thereunder; provided, however. if this WCDE Senior Note has been paid in full before the end of the stated 
term of this WCDE Senior Note, then Borrower and Lender agree that Lender shall, with reasonable promptness after Lender 
discovers or is advised by Borrower that interest was received in an amount in excess of the Maximum Lawful Rate, either 
refund such excess interest to Borrower and/or credit such excess interest against this WCDE Senior Note and/or any Related 
Indebtedness then owing by Borrower to Lender. Borrower hereby agrees that as a condition precedent to any claim seeking 
usury penalties against Lender, Borrower will provide written notice to Lender, advising Lender in reasonable detail of the 
nature and amount of the violation, and Lender shall have sixty (60) days after receipt of such notice in which to correct such 
usury violation, if any, by either refunding such excess interest to Borrower or crediting such excess interest against this 
WCDE Senior Note and/or the Related Indebtedness then owing by Borrower to Lender. All sums contracted for, charged or 
received by Lender for the use, forbearance or detention of any debt evidenced by this WCDE Senior Note and/or the Related 
Indebtedness shall, to the extent permitted by applicable law, be amortized or spread, using the actuarial method, throughout 
the stated term of this WCDE Senior Note and/or the Related Indebtedness (including any and all renewal and extension 
periods) until payment in full so that the rate or amount of interest on account of this WCDE Senior Note and/or the Related 
Indebtedness does not exceed the Maximum Lawful Rate from time to time in effect and applicable to this WCDE Senior Note 
and/or the Related Indebtedness for so long as debt is outstanding. In no event shall the provisions of Chapter 346 of the 
Texas Finance Code (which regulates certain revolving credit loan accounts and revolving triparty accounts) apply to this 
WCDE Senior Note and/or the Related Indebtedness. Notwithstanding anything to the contrary contained herein or in any of 
the other Loan Documents, it is not the intention of Lender to accelerate the maturity of any interest that has not accrued at the 
time of such acceleration or to collect unearned interest at the time of such acceleration. Borrower and Lender hereby agree 
that any and all suits alleging the contracting for, charging or receiving of usurious interest shall lie in Bexar County, 
Texas, and each irrevocably waive the right to venue in any other county. 

As used herein, the term "Maximum Lawful Rate" shall mean the maximum lawful rate of interest which may be contracted for, 
charged, taken, received or reserved by Lender in accordance with the applicable laws of the State of Texas (or applicable 
United States federal law to the extent that it permits Lender to contract for, charge, take, receive or reserve a greater amount 
of interest than under Texas law), taking into account all Charges (as herein defined) made in connection with the transaction 
evidenced by this WCDE Senior Note and the other Loan Documents. As used herein, the term "Charges" shall mean all 
fees, charges and/or any other things of value, if any, contracted for. charged, received, taken or reserved by Lender in 
connection with the transactions relating to this WCDE Senior Note and the other Loan Documents, which are treated as 
interest under applicable law. As used herein, the term "Related Indebtedness" shall mean any and all debt paid or payable 
by Borrower to Lender and/or NNMF pursuant to the Loan Documents or any other communication or writing by or between 
Borrower, Lender and/or NNMF related to the transaction or transactions that are the subject matter of the Loan Documents, 
except such debt which has been paid or is payable by Borrower to Lender under the WCDE Senior Note. 

To the extent that Lender is relying on Chapter 303 of the Texas Finance Code to determine the Maximum Lawful Rate 
payable on this WCDE Senior Note and/or the Related Indebtedness, Lender will utilize the weekly ceiling from time to 
time in effect as provided in such Chapter 303, as amended. To the extent United States federal law permits Lender to 
contract for, charge, take, receive or reserve a greater amount of interest than under Texas law, Lender will rely on United 
Statc~, federal law instead of such Chapter 303 for the purpose of determining the Maximum Lawful Rate. Additionally, to 
the ,;xtent permitted by applicable law now or hereafter in effect, Lender may, at its option and from time to time, utilize 
any other method of establishing the Maximum Lawful Rate under such Chapter 303 or under other applicable law by 
giving notice, if required, to Borrower as provided by applicable law now or hereafter in effect. 

NotWithstanding anything in this WCDE Senior Note to the contrary, if at any time (i) interest at the Effective Rate, and (ii) the 
Charges computed over the full term of this WCDE Senior Note, exceed the Maximum Lawful Rate, then the rate of interest 
payable hereunder, together with all Charges, shall be limited to the Maximum Lawful Rate; provided, however, that any 
subsequent reduction in the Variable Rate shall not cause a reduction of the rate of interest payable hereunder below the 
Maximum Lawful Rate until the total amount of interest earned hereunder, together with all Charges, equals the total amount 
of interest which would have accrued at the Effective Rate if such interest rate had at all times been in effect. Changes in the 
Effective Rate resulting from a change in the Variable Rate shall be subject to the provisions of this paragraph. 

Borrower recognizes that its default in making any payment as provided herein or in any other Loan Document as agreed 
to be paid when due, or the occurrence of any other Default hereunder or under any other Lo,i,n Document, will require 
L.:nder to incur additional e;<pense in :>Grvicing and administerinC] tile Loan, in loss to Lender of the Ij',:U of tlw mcmGY due 
ai.,: :,~ fl'llstration to Lender in meetinc; >: other financial and loan comrn:ii:, 'itS 3nd that the darml<:jes call:>;d ,::c;(()by 
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would be extremely difficult and impractical to ascertain. Borrower agrees (a) that an amount equal to the Late Charge 
plus the accrual of interest at the Default Rate is a reasonable estimate of the damage to Lender in the event of a late 
payment, and (b) that the accrual of interest at the Default Rate following any other Default is a reasonable estimate of the 
damage to Lender in the event of such other Default, regardless of whether there has been an acceleration of the loan 
evidenced hereby. Nothing in this WCDE Senior Note shall be construed as an obligation on the part of Lender to accept, 
at any time, less than the full amount then due hereunder, or as a waiver or limitation of Lender's right to compel prompt 
performance. 

All notices or other communications required or permitted to be given pursuant to this WCDE Senior Note shall be given to 
the Borrower or Lender at the address and in the manner provided for in the Loan Agreement, except as otherwise provided 
herein. 

THIS WCDE SENIOR NOTE AND ALL THE OTHER LOAN DOCUMENTS EMBODY THE FINAL. ENTIRE AGREEMENT 
OF BORROWER AND LENDER AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS. AGREEMENTS. 
REPRESENTATIONS AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT 
MATTER HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, 
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF BORROWER AND LENDER. 
THERE ARE NO ORAL AGREEMENTS BETWEEN BORROWER AND LENDER. The provisions of this WCDE Senior 
Note and the other Loan Documents may be amended or revised only by an instrument in writing signed by the Borrower 
and Lender. Any reference to the Loan Documents includes any amendments, renewals or extensions now or hereafter 
approved by Lender in writing. 

(Remainder of this page intentionally left blank.) 
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"BORROWER" 

HAVEN SUPPORT, INC., a Texas non-profit corporation 

By: ___________ 


Name: 

Title: 
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Loan No. L_~_-J 

PROMISSORY NOTE 
(WCDE Subordinate Loan) 

$5,750,000.00 San Antonio, Texas 
[December __, 2009J 

FOR VALUE RECEIVED, the undersigned Haven Support, Inc. ("Borrower") promises to pay to the order of WACHOVIA 
COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC ("Lender"), at c/o Wells Fargo Bank, National Association 
Community Lending and Investment, 401 B Street, Suite 304-A, San Diego, CA 92101, or at such other place as may be 
designated in writing by Lender, the principal sum of FIVE MILLION SEVEN HUNDRED FIFTY THOUSAND AND 
NO/100THS DOLLARS ($5,750,000.00) or so much thereof as may be disbursed by Lender to or for the benefit or 
account of Borrower, with interest thereon (based on a 360-day year and charged on the basis of actual days elapsed) at 
the "Effective Rate", as defined below. 

All references in this note ("WCDE Subordinate Note") to a "day' or a "date" shall be to a calendar day unless specifically 
referenced as a Business Day. All sums owing hereunder are payable in lawful money of the United States of America, in 
immediately available funds, without offset, deduction or counterclaim of any kind. 

As used in this WCDE Subordinate Note. the following terms shall have the following meanings: 

"Business Day" means a day of the week (but not a Saturday, Sunday or holiday) on which the offices of Lender are open 
to the public for carrying on substantially all of Lender's business functions. 

"Effective Rate" means one percent (1%) per annum. 

s: 
Interest accrued on this note WCDE Subordinate Note shall be due and payable on the first (1 ) Business Day of each 
calendar quarter commencing with January 1, 2010. 

The outstanding principal balance of this WCDE Subordinate Note. together with all accrued and unpaid interest, shall be 
due and payable in full on [December 2016] ("Maturity Date"). Principal amounts outstanding hereunder. upon which 
repayment obligations exist and interest accrues, shall be determined by the records of Lender, which shall be deemed to 
be conclusive in the absence of clear and convincing evidence to the contrary presented by Borrower. 

This WCDE Subordinate Note is secured by, among other things, that certain Leasehold Construction Deed of Trust with 
Absolute Assignment of Leases and Rents, Security Agreement and Fixture Filing ("Deed QJ Trust") of even date herewith, 
executed by Borrower, as grantor, to a trustee for the benefit of Lender, and the other Loan Documents as defined in the 
COflsiruction Loan Agreement of even date herewith, executed by Borrower, Lender and NNMF Sub-CDE: IX, LLC 
("NNMF") (as the same may be amended or restated from time to time, Ih8 "Loan Agreement"). 

In order to assur(~ timely payment to Lender of accrued interest, principal, fees and late charges due and owing under the 
loan evidenced by this Note, Borrower hereby irrevocably authorizes Servicer, on behalf of Lender, to directly debit 
Borrower's demand deposit account with Wells Fargo Bank, National Association, account no. for 
payment when due of all such amounts payable to Lender. Borrower represents and warrants to Lender that Borrower is 
the legal owner of said account. Written confirmation of the amount and purpose of any such direct debit shall be given to 
Borrower by Lender not less frequently than quarterly. In the event any direct debit hereunder is returned for insufficient 
funds, Borrower shall pay Lender upon demand, in immediately available funds, all amounts and expenses due and owing 
to Lender. 

If: (a) Borrower shall fail to pay when due any sums payable hereunder; or (b) a Default (as defined in the Deed of Trust) 
occurs under the Deed of Trust or under any obligation secured thereby or the Loan Agreement; THEN Lender may, at its 
sole option, declalO all sums owing under this WCDE Subordinate Note immediately due nnd payable: provided, however, 
that if any documof1l ;I,lte(j to this WCDE Subordinato Nc.te provides for automatic o.ccc:,,;,tion of payment of sums 
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owing hereunder, all sums owing hereunder shall be automatically due and payable in accordance with the terms of that 
document. 

From and after the Maturity Date, or such earlier date on which a Default exists under the Loan Agreement or under any 
other Loan Document, then at the option of Lender, all sums owing on this WCDE Subordinate Note shall bear interest at 
a rate per annum equal to five percent (5%) in excess of the interest rate otherwise accruing under this WCDE 
Subordinate Note ("Default Rate"). 

If any attorney is engaged by Lender to enforce or defend any provision of this WCDE Subordinate Note or the Loan 
Agreement or any other loan document evidencing or securing the Loan evidenced by this WCDE Subordinate Note (the 
"Loan Documents"), or as a consequence of any Default, with or without the filing of any legal action or proceeding, then 
Borrower shall pay to Lender immediately upon demand ali attorneys' fees and all costs incurred by Lender in connection 
therewith, together with interest thereon from the date of such demand until paid at the rate of interest applicable to the 
principal balance owing hereunder as if such unpaid attorneys' fees and costs had been added to the principal. 

If any interest or principal ~ayment required hereunder is not received by Lender (whether by direct debit or otherwise) on 
or before the fifteenth (1St

) calendar day of the calendar quarter (regardless of whether the fifteenth (15 th
) day falls on a 

Saturday, Sunday or legal holiday) in which it becomes due. Borrower shall pay, at Lender's option. a late or collection 
charge equal to four percent (4%) of the amount of such unpaid payment ("Late Charge"). 

No previous waiver and no failure or delay by Lender in acting with respect to the terms of this WCDE Subordinate Note 
or the Deed of Trust shall constitute a waiver of any breach. default, or failure of condition under this WCDE Subordinate 
Note, the Deed of Trust or the obligations secured thereby. A waiver of any term of this WCDE Subordinate Note. the 
Deed of Trust or of any of the obligations secured thereby must be made in writing and shall be limited to the express 
written terms of such waiver. In the event of any inconsistencies between the terms of this WCDE Subordinate Note and 
the terms of any other document related to the loan evidenced by this WCDE Subordinate Note, the terms of this WCDE 
Subordinate Note shall prevail. 

If this WCDE Subordinate Note is executed by more than one person or entity as Borrower, the obligations of each such 
person or entity shall be jOint and several. No person or entity shall be a mere accommodation maker, but each shall be 
primarily and directly liable hereunder. Borrower waives: presentment; demand; notice of dishonor; notice of default or 
delinquency: notice of intention to accelerate; notice of acceleration; notice of protest and nonpayment; notice of costs, 
expenses or losses and interest thereon; notice of late charges; and diligence in taking any action to collect any sums owing 
under this WCDE Subordinate Note or in proceeding against any of the rights or interests in or to properties securing 
payment of this WCDE Subordinate Note. Borrower, and any endorsers or guarantors hereof, agree that the time for any 
payments hereunder may be extended from time to time without notice and consent, to the acceptance of further collateral, 
and/or the release of any existing collateral for the payment of this Note, all without in any manner affecting their liability 
under or with respect to this Note. No extension of time for the payment of this Note or any installment hereof shall affect the 
liability of Borrower under this Note or any endorser or guarantor hereof even though Borrower or such endorser or 
guarantor is not a party to such agreement. 

Time is of the essence with respect to every provision hereof. This WCDE Subordinate Note shall be governed by, 
construed and enforced in accordance with the laws of the State of Texas, except to the extent that federal laws preempt the 
laws of the State of Texas, and all persons and entities in any manner obligated under this WCDE SubordinFite Note consent 
to the jurisdiction of any federal or state court within the State of Texas having proper venue and also consent to service of 
process by any means authorized by Texas or federal law. This WCDE Subordinate Note is performable in Bexar County, 
Texas. 

It is expressly stipulated and agreed to be the intent of Borrower and Lender at ali times to comply strictly with the applicable 
Texas law governing the maximum rate or amount of interest payable on this WCDE Subordinate Note or the Related 
Indebtedness (or applicable United States federal law to the extent that it permits Lender to contract for, charge, take, reserve 
or receive a greater amount of interest than under Texas law). If the applicable law is ever judicially interpreted so as to 
render usurious any amount (i) contracted for, charged, taken, reserved or received pursuant to this WCDE Subordinate Note, 
any of the other Loan Documents or any other communication or writing by or between Borrower, Lender and NNMF related 
to tt1e transaction or transactions that ::10 the subject matter of the Loan Documents, Oi) contracted for, charged or received by 
rNl'}i1 of Lender's exercise of the opt.;;] to accelerate the maturity of this WCDE Subordinate Note and/or the Flelated 
InckeJledness, , .. (iii) Borrower will have pdd or LenU'i 'liII have received by renson of any '.oluntary prepayment by Borrower 
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of this WCDE Subordinate Note and/or the Related Indebtedness, then it is Borrower's and Lender's express intent that all 
amounts charged in excess of the Maximum Lawful Rate shall be automatically cancelled, ab initio, and all amounts in excess 
of the Maximum Lawful Rate theretofore collected by Lender shall be credited on the principal balance of this WCDE 
Subordinate Note and/or the Related Indebtedness (or, if this WCDE Subordinate Note and all Related Indebtedness have 
been or would thereby be paid in full, refunded to Borrower), and the provisions of this WCDE Subordinate Note and the other 
Loan Documents immediately be deemed reformed and the amounts thereafter collectible hereunder and thereunder reduced, 
without the necessity of the execution of any new document, so as to comply with the applicable law, but so as to permit the 
recovery of the fullest amount otherwise called for hereunder and thereunder; provided, however, if this WCDE Subordinate 
Note has been paid in full before the end of the stated term of this WCDE Subordinate Note, then Borrower and Lender agree 
that Lender shall, with reasonable promptness after Lender discovers or is advised by Borrower that interest was received in 
an amount in excess of the Maximum Lawful Rate, either refund such excess interest to Borrower and/or credit such excess 
interest against this WCDE Subordinate Note and/or any Related Indebtedness then owing by Borrower to Lender. Borrower 
hereby agrees that as a condition precedent to any claim seeking usury penalties against Lender, Borrower will provide written 
notice to Lender, advising Lender in reasonable detail of the nature and amount of the violation, and Lender shall have sixty 
(60) days after receipt of such notice in which to correct such usury violation, if any, by either refunding such excess interest to 
Borrower or crediting such excess interest against this WCDE Subordinate Note and/or the Related Indebtedness then owing 
by Borrower to Lender. All sums contracted for, charged or received by Lender for the use, forbearance or detention of any 
debt evidenced by this WCDE Subordinate Note and/or the Related Indebtedness shall, to the extent permitted by applicable 
law. be amortized or spread, using the actuarial method, throughout the stated term of this WCDE Subordinate Note and/or 
the Related Indebtedness (including any and all renewal and extension periods) until payment in full so that the rate or amount 
of interest on account of this WCDE Subordinate Note and/or the Related Indebtedness does not exceed the Maximum Lawful 
Rate from time to time in effect and applicable to this WCDE Subordinate Note and/or the Related Indebtedness for so long as 
debt is outstanding. In no event shall the provisions of Chapter 346 of the Texas Finance Code (which regulates certain 
revolving credit loan accounts and revolving triparty accounts) apply to this WCDE Subordinate Note and/or the Related 
Indebtedness. Notwithstanding anything to the contrary contained herein or in any of the other Loan Documents, it is not the 
intention of Lender to accelerate the maturity of any interest that has not accrued at the time of such acceleration or to collect 
unearned interest at the time of such acceleration. Borrower and Lender hereby agree that any and all suits alleging the 
contracting for, charging or receiving of usurious interest shall lie in Bexar County, Texas, and each irrevocably waive the 
right to venue in any other county. 

As used herein, the term "Maximum Lawful Rate" shall mean the maximum lawful rate of interest which may be contracted for. 
charged, taken, received or reserved by Lender in accordance with the applicable laws of the State of Texas (or applicable 
United States federal law to the extent that it permits Lender to contract for, charge, take, receive or reserve a greater amount 
of interest than under Texas law), taking into account all Charges (as herein defined) made in connection with the transaction 
evidenced by this WCDE Subordinate Note and the other Loan Documents. As used herein, the term "Charges" shall mean 
all fees, charges and/or any other things of value. if any, contracted for, charged, received, taken or reserved by Lender in 
connection with the transactions relating to this WCDE Subordinate Note and the other Loan Documents, which are treated as 
interest under applicable law. As used herein. the term "Belated Indebtedness" shall mean any and all debt paid or payable 
by Borrower to Lender and/or NNMF pursuant to the Loan Documents or any other communication or writing by or between 
Borrower, Lender and/or NNMF related to the transaction or transactions that are the subject matter of the Loan DOGuments, 
except such aebt which has been paid or is payable by Borrower to Lender under the WCDE Subordinate Note. 

To the extent that Lender is relying on Chapter 303 of the Texas Finance Code to determine the Maximum Lawful Rate 
payable on this WCDE Subordinate Note and/or the Related Indebtedness, Lender will utilize the weekly ceiling from time 
to time in effect as provided in such Chapter 303, as amended. To the extent United States federal law permits Lender to 
contract for, charge, take, receive or reserve a greater amount of interest than under Texas law, Lender wi11 rely on United 
States federal law instead of such Chapter 303 for the purpose of determining the Maximum Lawful Rate. Additionally, to 
the extent permitted by applicable law now or hereafter in effect, Lender may, at its option and from time to time. utilize 
any other method of establishing the Maximum Lawful Rate under such Chapter 303 or under other applicable law by 
giving notice, if required, to Borrower as provided by applicable law now or hereafter in effect. 

Notwithstanding anything in this WCDE Subordinate Note to the contrary, if at any time (i) interest at the Effective Rate. and 
(ii) the Charges computed over the full term of this WCDE Subordinate Note, exceed the Maximum Lawful Rate, then the 
rate of interest payable hereunder, together with all Charges, shall be limited to the Maximum Lawful Rate; provided, 
however, that any subsequent reduction in the Variable; Rate shall not cause a reduction of the rate of interest payable 
hereunder below the M<'.ximurn Lawful Rate until the total ZHI10unt of il1torest earned hereunder, t';gether \,/ih all Charges, 
2quals the totfd amount of interest ·'1ICh "."ould have accrued at the Effuct:-J', Rate if SUGh internst rate had :j "I',CS been 
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in eff&,,;, ::::hanges ill ::-,:: efiective Rate resulting from a change in the Variable Rate shall be subject te t~e provisions of thIs 
paragraph. 

Borrower recognizes that its default in making any payment as provided herein or in any other Loan Document as agreed 
to be paid when due, or the occurrence of any other Default hereunder or under any other Loan Document, will require 
Lender to incur additional expense in servicing and administering the Loan, in loss to Lender of the use of the money due 
and in frustration to Lender in meeting its other financial and loan commitments and that the damages caused thereby 
would be extremely difficult and impractical to ascertain. Borrower agrees (a) that an amount equal to the Late Charge 
plus the accrual of interest at the Default Rate is a reasonable estimate of the damage to Lender in the event of a late 
payment, and (b) that the accrual of interest at the Default Rate following any other Default is a reasonable estimate of the 
damage to Lender in the event of such other Default. regardless of whether there has been an acceleration of the loan 
evidenced hereby. Nothing in this WCDE Subordinate Note shall be construed as an obligation on the part of Lender to 
accept, at any time, less than the full amount then due hereunder, or as a waiver or limitation of Lender's right to compel 
prompt performance. 

All notices or other communications required or permitted to be given pursuant to this WCDE Subordinate Note shall be 
given to the Borrower or Lender at the address and in the manner provided for in the Loan Agreement, except as otherwise 
provided herein. 

THIS WCDE SUBORDINATE NOTE AND ALL THE OTHER LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE 
AGREEMENT OF BORROWER AND LENDER AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS, 
AGREEMENTS, REPRESENTATIONS AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THE 
SUBJECT MATTER HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF BORROWER AND 
LENDER. THERE ARE NO ORAL AGREEMENTS BETWEEN BORROWER AND LENDER. The provisions of this WCDE 
Subordinate Note and the other Loan Documents may be amended or revised only by an instrument in writing signed by the 
Borrower and Lender. Any reference to the Loan Documents includes any amendments, renewals or extensions now or 
hereafter approved by Lender in writing. 

(Remainder of this page intentionally left blank.) 
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"BORROWER" 


HAVEN SUPPORT, INC., a Texas non-profit corporation 


By: ___________ 


Name: 

Title: 
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PROMISSORY NOTE 
(NNMF Senior Loan) 

$12,000,000.00 San Antonio, Texas 
[December ...__, 2009] 

FOR VALUE RECEIVED, the undersigned Haven Support. Inc. ("Borrower") promises to pay to the order of WACHOVIA 
COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC ("Lender"), at L ], or at such other place 
as may be designated in writing by Lender, the principal sum of TWELVE MILLION AND NO/100THS DOLLARS 
($12,000,000.00) or so much thereof as may be disbursed by Lender to or for the benefit or account of Borrower, with 
interest thereon (based on a 360-day year and charged on the basis of actual days elapsed) at the "Effective Rate", as 
defined below. 

All references in this note ("NNMF Senior Note") to a "day" or a "date" shall be to a calendar day unless specifically 
referenced as a Business Day. All sums owing hereunder are payable in lawful money of the United States of America, in 
immediately available funds, without offset, deduction or counterclaim of any kind. 

As used in this NNMF Senior Note, the following terms shall have the following meanings: 

"Business Day" means a day of the week (but not a Saturday. Sunday or holiday) on which the offices of Lender are open 
to the public for carrying on substantially all of Lender's business functions. 

"Effective Rate" means one percent (1 %) per annum. 

sl 

Interest accrued on this note NNMF Senior Note shall be due and payable on the first (1 ) Business Day of each calendar 
quarter commencing with January 1,2010. 

The outstanding principal balance of this NNMF Senior Note, together with all accrued and unpaid interest, shall be due 
and payable in fuli on [December _, 2016] ("Maturity Date"). Principal amounts outstanding hereunder, upon which 
repayment obligations exist and interest accrues, shall be determined by the records of Lender, which shall be deemed to 
be conclusive in the absence of clear and convincing evidence to the contrary presented by Borrower. 

This NNMF Senior Note is secured by, among other things, that certain Leasehold Construction Deed of Trust with 
Absolute ASSignment of Leases and Rents, Security Agreement and Fixture Filing ("Deed of Teust") of even date herewith, 
executed by Borrower, as grantor, to a trustee for the benefit of Lender, and the other Loan Documents as defined in the 
Construction Loan Agreement of even date herewith, executed by Borrower, Lender and Wachcvia Community 
Development Enterprises IV, LLC ("WCDE") (as the same may be amended or restated from time to time, the "Loan 
Agreement"), 

In order to assure timely payment to Lender of accrued interest, principal, fees and late charges due and owing under the 
loan evidenced by this Note, Borrower hereby irrevocably authorizes Servicer, on behalf of Lender, to directly debit 
Borrower's demand deposit account with Wells Fargo Bank, National Association, account no. for 
payment when due of all such amounts payable to Lender. Borrower represents and warrants to Lender that Borrower is 
the legal owner of said account. Written confirmation of the amount and purpose of any such direct debit shall be given to 
Borrower by Lender not less frequently than quarterly. In the event any direct debit hereunder is returned for insufficient 
funds, Borrower shall pay Lender upon demand, in immediately available funds, all amounts and expenses due and owing 
to Lender. 

If: (a) Borrower shall fail to pay when due any sums payable hereunder; or (b) a Default (as defined in the Deed of Trust) 
occurs under the Deed of Trust or under any obligation secured thereby or the Loan Agreement; THEr:! Lender may, at its 
sole option, declare all sums owing under this NN~jlF Senior Note immediately due and payablo; provi~!.E?iL however, that if 
any document re;ated to tllis NNMF Senior Note r'lovides 101 automatic acceleration (;[)aym8i~t of sums owing 
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hereunder, all sums owing hereunder shall be automatically due and payable in accordance with the terms of that 
document. 

From and after the Maturity Date, or such earlier date on which a Default exists under the Loan Agreement or under any 
other Loan Document. then at the option of Lender, all sums owing on this NNMF Senior Note shall bear interest at a rate 
per annum equal to five percent (5%) in excess of the interest rate otherwise accruing under this NNMF Senior Note 
('Default Rate"). 

If any attorney is engaged by Lender to enforce or defend any provision of this NNMF Senior Note or the Loan Agreement 
or any other loan document evidencing or securing the Loan evidenced by this NNMF Senior Note (the 
Documents"). or as a consequence of any Default, with or without the filing of any legal action or proceeding, then 
Borrower shall pay to Lender immediately upon demand all attorneys' fees and all costs incurred by Lender in connection 
therewith, together with interest thereon from the date of such demand until paid at the rate of interest applicable to the 
principal balance owing hereunder as if such unpaid attorneys' fees and costs had been added to the principal. 

If any interest or principal ~ayment required hereunder is not received by Lender (whether by direct debit or otherwise) on 
or before the fifteenth (1St 

) calendar day of the calendar quarter (regardless of whether the fifteenth (15th
) day falls on a 

Saturday, Sunday or legal holiday) in which it becomes due, Borrower shall pay, at Lender's option, a late or collection 
charge equal to four percent (4%) of the amount of such unpaid payment ("Late Charge"). 

No previous waiver and no failure or delay by Lender in acting with respect to the terms of this NNMF Senior Note or the 
Deed of Trust shall constitute a waiver of any breach, default. or failure of condition under this NNMF Senior Note, the 
Deed of Trust or the obligations secured thereby. A waiver of any term of this NNMF Senior Note, the Deed of Trust or of 
any of the obligations secured thereby must be made in writing and shall be limited to the express written terms of such 
waiver. In the event of any inconsistencies between the terms of this NNMF Senior Note and the terms of any other 
document related to the loan evidenced by this NNMF Senior Note, the terms of this NNMF Senior Note shall prevail. 

If this NNMF Senior Note is executed by more than one person or entity as Borrower, the obligations of each such person or 
entity shall be joint and several. No person or entity shall be a mere accommodation maker, but each shall be primarily and 
directly liable hereunder. Borrower waives: presentment; demand; notice of dishonor; notice of default or delinquency; notice 
of intention to accelerate; notice of acceleration; notice of protest and nonpayment; notice of costs, expenses or losses and 
interest thereon; notice of late charges: and diligence in taking any action to collect any sums owing under this NNMF Senior 
Note or in proceeding against any of the rights or interests in or to properties securing payment of this NNMF Senior Note, 
Borrower, and any endorsers or guarantors hereof, agree that the time for any payments hereunder may be extended from 
time to time without notice and consent, to the acceptance of further collateral, and/or the release of any existing collateral for 
the payment of this Note, all without in any manner affecting their liability under or with respect to this Note. No extension of 
time for the payment of this Note or any installment hereof shall affect the liability of Borrower under this Note or any 
endorser or guarantor hereof even though Borrower or such endorser or guarantor is not a party to such agreement. 

Time is of the essence with respect to every provision hereof. This NNMF Senior Note shall be governed by, construed and 
enforced in accordance with the laws of the State of Texas. except to the extent that iederal laws preempt the laws of the 
State of Texas, and all persons and entities in any manner obligated under this Ni'IMF Senior Note consent to the jurisdiction 
of any federal or state court within the State of Texas having proper venue and also consent to sorvice of process by any 
means authorized by Toxas orfederallaw, This NNMF Senior Note is pertormable in Bexar County, Texas. 

It is expressly stipulated and agreed to be the intent of Borrower and Lender at all times to comply strictly with the applicable 
Texas law governing the maximum rate or amount of interest payable on this NNMF Senior Note or the Related Indebtedness 
(or applicable United States federal law to the extent that it permits Lender to contract for, charge, take, reserve or receive a 
greater amount of interest than under Texas law), If the applicable law is ever judicially interpreted so as to render usurious 
any amount (i) contracted for, charged. taken, reserved or received pursuant to this NNMF Senior Note. any of the other Loan 
Documents or any other communication or writing by or between Borrower, Lender and WCDE related to the transaction or 
transactions that are the subject matter of the Loan Documents, (ii) contracted for, charged or received by reason of Lender's 
exercise of the option to accelerate the maturity of this NNMF Senior Note and/or the Related Indebtedness, or (iii) Borrower 
will have paid or Lender will have received by reason of any voluntary prepayment by Borrower of this NNMF Senior Note 
and/or the Related IndebtocIness, then it is Borrower's and Lt}ncler's express intent that all amounts charged in eXG8SS 01 the 
Maximum Lawful R8te shall h.? automatically cancelled, initio, :;nd all arnC,'lnts in excess of the M8ximum L,'."f'JI nate 
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theretofore collected by Lender shall be credited on the principal balance of this NNMF Senior Note and/or the Related 
Indebtedness (or, if this NNMF Senior Note and aU Related Indebtedness have been or would thereby be paid in full, refunded 
to Borrower), and the provisions of this NNMF Senior Note and the other Loan Documents immediately be deemed reformed 
and the amounts thereafter collectible hereunder and thereunder reduced, without the necessity of the execution of any new 
document, so as to comply with the applicable law, but so as to permit the recovery of the fullest amount otherwise called for 
hereunder and thereunder; provided, however, if this NNMF Senior Note has been paid in full before the end of the stated 
term of this NNMF Senior Note, then Borrower and Lender agree that Lender shall, with reasonable promptness after Lender 
discovers or is advised by Borrower that interest was received in an amount in excess of the Maximum Lawful Rate, either 
refund such excess interest to Borrower and/or credit such excess interest against this NNMF Senior Note and/or any Related 
Indebtedness then owing by Borrower to Lender. Borrower hereby agrees that as a condition precedent to any claim seeking 
usury penalties against Lender, Borrower will provide written notice to Lender, advising Lender in reasonable detail of the 
nature and amount of the violation, and Lender shall have sixty (60) days after receipt of such notice in which to correct such 
usury violation, jf any, by either refunding such excess interest to Borrower or crediting such excess interest against this 
NNMF Senior Note and/or the Related Indebtedness then owing by Borrower to Lender. All sums contracted for, charged or 
received by Lender for the use, forbearance or detention of any debt evidenced by this NNMF Senior Note and/or the Related 
Indebtedness shall, to the extent permitted by applicable law, be amortized or spread, using the actuarial method, throughout 
the stated term of this NNMF Senior Note and/or the Related Indebtedness (including any and all renewal and extension 
periods) until payment in full so that the rate or amount of interest on account of this NNMF Senior Note and/or the Related 
Indebtedness does not exceed the Maximum Lawful Rate from time to time in effect and applicable to this NNMF Senior Note 
and/or the Related Indebtedness for so long as debt is outstanding. In no event shall the provisions of Chapter 346 of the 
Texas Finance Code (which regulates certain revolving credit loan accounts and revolving triparty accounts) apply to this 
NNMF Senior Note and/or the Related Indebtedness. Notwithstanding anything to the contrary contained herein or in any of 
the other Loan Documents, it is not the intention of Lender to accelerate the maturity of any interest that has not accrued at the 
time of such acceleration or to collect unearned interest at the time of such acceleration. Borrower and Lender hereby agree 
that any and all suits alleging the contracting for, charging or receiving of usurious interest shall lie in Bexar County, 
Texas, and each irrevocably waive the right to venue in any other county. 

As used herein, the term "Maximum Lawful Rate" shall mean the maximum lawful rate of interest which may be contracted for, 
charged, taken, received or reserved by Lender in accordance with the applicable laws of the State of Texas (or applicable 
United States federal law to the extent that it permits Lender to contract for, charge, take, receive or reserve a greater amount 
of interest than under Texas law), taking into account all Charges (as herein defined) made in connection with the transaction 
evidenced by this NNMF Senior Note and the other Loan Documents. As used herein, the term "Charges" shall mean all fees, 
charges and/or any other things of value, if any, contracted for, charged, received, taken or reserved by Lender in connection 
with the transactions relating to this NNMF Senior Note and the other Loan Documents, which are treated as interest under 
applicable law. As used herein, the term "Related Indebtedness" shall mean any and all debt paid or payable by Borrower to 
Lender and/or WCDE pursuant to the Loan Documents or any other communication or writing by or between Borrower, 
Lender and/or WCDE related to the transaction or transactions that are the subject matter of the Loan Documents, except 
such debt which has been paid or is payable by Borrower to Lender under the NNMF Senior Note. 

To the extent that Lender is relying on Chapter 303 of the Texas Finance Code to determine the Maximum Lawful Rate 
payable on this NNMF Senior Note and/or the Related Inder)tedness, Lender will utilize the we8kly ceiling from time to 
time in effect as provided in such Chapter 303. as amended. To the extent United States federal law permits Lender to 
contract for, charge, take, receive or reserve a greater amount of interest than under Texas law, Lender wit: rely on United 
States federal law instead of such Chapter 303 for the purpose of determining the Maximum Lawful Rate. Additionally, to 
the extent permitted by applicable law now or hereafter in effect, Lender may, at its option and from time to time, utilize 
any other method of establishing the Maximum Lawful Rate under such Chapter 303 or under other applicable law by 
giving notice, if required, to Borrower as provided by applicable law now or hereafter in effect. 

Notwithstanding anything in this NNMF Senior Note to the contrary, if at any time (i) interest at the Effective Rate, and (Ii) the 
Charges computed over the full term of this NNMF Senior Note, exceed the Maximum Lawful Rate, then the rate of interest 
payable hereunder, together with alJ Charges, shall be limited to the Maximum Lawful Rate; provided, however, that any 
subsequent reduction in the Variable Rate shall not cause a reduction of the rate of interest payable hereunder below the 
Maximum Lawful Rate until the total amount of interest earned hereunder. together with all Charges, equalS the total amount 
of interest which would have accrued at the Effective Rate if such interest rate had at all times been in effect. Changes in the 
Effectivo Rate resulting from a change in iho Variable Rata shall be subject to H10 provisions of this paragraph. 
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Borrower recognizes that its default in making any payment as provided herein or in any other loan Document as agreed 
to be paid when due, or the occurrence of any other Default hereunder or under any other loan Document, will reqUire 
Lender to incur additional expense in servicing and administering the Loan, in loss to lender of the use of the money due 
and in frustration to Lender in meeting its other financial and loan commitments and that the damages caused thereby 
would be extremely difficult and impractical to ascertain. Borrower agrees (a) that an amount equal to the late Charge 
plus the accrual of interest at the Default Rate is a reasonable estimate of the damage to Lender in the event of a late 
payment, and (b) that the accrual of interest at the Default Rate following any other Default is a reasonable estimate of the 
damage to lender in the event of such other Default, regardless of whether there has been an acceleration of the loan 
evidenced hereby. Nothing in this NNMF Senior Note shall be construed as an obligation on the part of lender to accept. 
at any time, less than the full amount then due hereunder. or as a waiver or limitation of Lender's right to compel prompt 
performance. 

All notices or other communications required or permitted to be given pursuant to this NNMF Senior Note shall be given to 
the Borrower or lender at the address and in the manner provided for in the Loan Agreement, except as otherwise provided 
herein. 

THIS NNMF SENIOR NOTE AND ALL THE OTHER LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE AGREEMENT 
OF BORROWER AND LENDER AND SUPERSEDE ANY AND All PRIOR COMMITMENTS, AGREEMENTS, 
REPRESENTATIONS AND UNDERSTANDINGS. WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT 
MATTER HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR. 
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF BORROWER AND lENDER. 
THERE ARE NO ORAL AGREEMENTS BETWEEN BORROWER AND lENDER. The provisions of this NNMF Senior 
Note and the other loan Documents may be amended or revised only by an instrument in writing signed by the Borrower 
and Lender. Any reference to the loan Documents includes any amendments, renewals or extensions now or hereafter 
approved by lender in writing. 

(Remainder of this page intentionally left blank.) 
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"BORROWER" 

HAVEN SUPPORT, INC., a Texas non-profit corporation 

By: ___________ 
Name: 
Title: 
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PROMISSORY NOTE 
(NNMF Subordinate Loan) 

$3,000,000.00 San Antonio, Texas 
[December 2009] 

FOR VALUE RECEIVED, the undersigned Haven Support, Inc. ("Borrower") promises to pay to the order of WACHOVIA 
COMMUNITY DEVELOPMENT ENTERPRISES IV, LLC ("Lender"), at [ ], or at such other place 
as may be designated in writing by Lender, the principal sum of THREE MILLION AND NO/100THS DOLLARS 
($3,000,000.00) or so much thereof as may be disbursed by Lender to or for the benefit or account of Borrower, with 
interest thereon (based on a 360-day year and charged on the basis of actual days elapsed) at the "Effective Rate", as 
defined below. 

All references in this note ("NNMF Subordinate Note") to a "day" or a "date" shall be to a calendar day unless specifically 
referenced as a Business Day. All sums owing hereunder are payable in lawful money of the United States of America. in 
immediately available funds, without offset. deduction or counterclaim of any kind. 

As used in this NNMF Subordinate Note, the following terms shall have the following meanings: 

"Business Day· means a day of the week (but not a Saturday, Sunday or holiday) on which the offices of Lender are open 
to the public for carrying on substantially all of Lender's business functions. 

"Effective Rate" means one percent (1%) per annum. 

SI 

Interest accrued on this note NNMF Subordinate Note shall be due and payable on the first (1 ) Business Day of each 
calendar quarter commencing with January 1, 2010. 

The outstanding principal balance of this NNMF Subordinate Note, together with all accrued and unpaid interest, shall be 
due and payable in full on [December _.2016] ("Maturity Date"). Principal amounts outstanding hereunder, upon which 
repayment obligations exist and interest accrues, shall be determined by the records of Lender, which shall be deemed to 
be conclusive in the absence of clear and convincing evidence to the contrary presented by Borrower. 

This NNMF Subordinate Note is secured by, among other things, that certain Leasehold Construction Deed of Trust with 
Absolute Assignment of Leases and Rents, Security Agreement and Fixture Filing ("Deed of Trust") of even date herewith, 
executed by Borrower, as grantor, to a trustee for the benefit of Lender, and the other Loan Documents as defined in the 
Construction Loan Agreement of even date herewith, executed by Borrower, Lender and Wachovia Community 
Deveiopment Enterprises IV. LLC CWQ.DE") (as the same may be amended or restated from time to time, the "Loan 
Agreement"). 

In order to assure timely payment to Lender of accrued interest, principal, fees and late charges due and owing under the 
loan evidenced by this Note, Borrower hereby irrevocably authorizes Servicer, on behalf of Lender, to directly debit 
Borrower's demand deposit account with Wells Fargo Bank, National Association, account no. for 
payment when due of all such amounts payable to Lender. Borrower represents and warrants to Lender that Borrower is 
the legal owner of said account. Written confirmation of the amount and purpose of any such direct debit shall be given to 
Borrower by Lender not less frequently than quarterly. In the event any direct debit hereunder is returned for insufficient 
funds, Borrower shall pay Lender upon demand, in immediately available funds, all amounts and expenses due and owing 
to Lender. 

If: (a) Borrower shall fail to pay when due any sums payable hereunder; or (b) a Default (as defined in the Deed of Trust) 
occurs under the Deed of Trust or under any obligation secured thereby or the Loan Agreement; THEN Lender may. at its 
sale option, declare all sums owing under this NNMF Subordinate Note Immediately due and payable; provided, hO\,lQYQJ, 
that if any Iment related to this NNMF St: i"),,linate ~~ote provides for autOi,,:',rc acceleration of payment of surr 
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owing hereunder, all sums owing hereunder shall be automatically due and payable in accordance with the terms of that 
document. 

From and after the Maturity Date, or such earlier date on which a Default exists under the Loan Agreement or under any 
other Loan Document, then at the option of Lender, all sums owing on this NNMF Subordinate Note shall bear interest at 
a rate per annum equal to five percent (5%) in excess of the interest rate otherwise accruing under this NNMF 
Subordinate Note ("Default Rate"). 

If any attorney is engaged by Lender to enforce or defend any provision of this NNMF Subordinate Note or the Loan 
Agreement or any other loan document evidencing or securing the Loan evidenced by this NNMF Subordinate Note (the 
"Loan Documents"), or as a consequence of any Default, with or without the filing of any legal action or proceeding, then 
Borrower shall pay to Lender immediately upon demand all attorneys' fees and all costs incurred by Lender in connection 
therewith, together with interest thereon from the date of such demand until paid at the rate of interest applicable to the 
principal balance owing hereunder as if such unpaid attorneys' fees and costs had been added to the principal, 

If any interest or principal ~ayment required hereunder is not received by Lender (whether by direct debit or otherwise) on 
or before the fifteenth (15t 

) calendar day of the calendar quarter (regardless of whether the fifteenth (15th
) day falls on a 

Saturday, Sunday or legal holiday) in which it becomes due, Borrower shall pay, at Lender's option, a late or collection 
charge equal to four percent (4%) of the amount of such unpaid payment ("Late Charge"). 

No previous waiver and no failure or delay by Lender in acting with respect to the terms of this NNMF Subordinate Note or 
the Deed of Trust shall constitute a waiver of any breach, default, or failure of condition under this NNMF Subordinate 
Note, the Deed of Trust or the obligations secured thereby. A waiver of any term of this NNMF Subordinate Note, the 
Deed of Trust or of any of the obligations secured thereby must be made in writing and shall be limited to the express 
written ter'ms of such waiver. In the event of any inconsistencies between the terms of this NNMF Subordinate Note and 
the terms of any other document related to the loan evidenced by this NNMF Subordinate Note, the terms of this NNMF 
Subordinate Note shall prevail. 

If this NNMF Subordinate Note is executed by more than one person or entity as Borrower, the obligations of each such 
person or entity shall be jOint and several. No person or entity shall be a mere accommodation maker, but each shall be 
primarily and directly liable hereunder. Borrower waives: presentment; demand; notice of dishonor; notice of default or 
delinquency; notice of intention to accelerate; notice of acceleration; notice of protest and nonpayment; notice of costs, 
expenses or losses and interest thereon: notice of late charges; and diligence in taking any action to collect any sums owing 
under this NNMF Subordinate Note or in proceeding against any of the rights or interests in or to properties securing 
payment of this NNMF Subordinate Note. Borrower, and any endorsers or guarantors hereof, agree that the time for any 
payments hereunder may be extended from time to time without notice and consent, to the acceptance of further collateral, 
and/or the release of any existing collateral for the payment of this Note, all without in any manner affecting their liability 
under or with respect to this Note. No extension of time for the payment of this Note or any installment hereof shall affect the 
liability of Borrower under this Note or any endorser or guarantor hereof even though Borrower or such endorser or 
guarantor is not a party to such agreement. 

Time is of the essence with respect to every provision hereof. This NNMF Subordinate Note shall be governed by, 
construed and enforced in accordance with the laws of the State of Texas, except to the extent that federal laws preempt the 
laws of the State of Texas, and all persons and entities in any manner obligated under this NNMF Subordinate Note consent 
to the jurisdiction of any federal or state court within the State of Texas having proper venue and also consent to service of 
process by any means authorized by Texas or federal law. This NNMF Subordinate Note is performable in Bexar County. 
Texas. 

It is expressly stipulated and agreed to be the intent of Borrower and Lender at all times to comply strictly with the applicable 
Texas law governing the maximum rate or amount of interest payable on this NNMF Subordinate Note or the Related 
Indebtedness (or applicable United States federal law to the extent that it permits Lender to contract for, charge, take, reserve 
or receive a greater amount of interest than under Texas law). If the applicable law is ever judiCially interpreted so as to 
render usurious any amount (i) contracted for, charged, taken, reserved or received pursuant to this NNMF Subordinate Note, 
any of the other Loan Documents or any other communication or writing by or between Borrower, Lender and WCDE related 
to the transaction or transaction"l that are the subject matter of the I. oan Documents, (ii) contracted for, d18Jged or received by 
reason of Lender's exercise of tho option to accelerate the matL:litj of this NI'IMF Subordinate f'Jote ;l!l(!lor the f1(~!3ted 
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Indebtedness, or (iii) Borrower will have paid or Lender will have received by reason of any voluntary prepayment by Borrower 
of this NNMF Subordinate Note and/or the Related Indebtedness, then it is Borrower's and Lender's express intent that all 
amounts charged in excess of the Maximum Lawful Rate shall be automatically cancelled, ab initio, and all amounts in excess 
of the Maximum Lawful Rate theretofore collected by Lender shall be credited on the prinCipal balance of this NNMF 
Subordinate Note and/or the Related Indebtedness (or, if this NNMF Subordinate Note and all Related Indebtedness have 
been or would thereby be paid in full, refunded to Borrower). and the provisions of this NNMF Subordinate Note and the other 
Loan Documents immediately be deemed reformed and the amounts thereafter collectible hereunder and thereunder reduced, 
without the necessity of the execution of any new document, so as to comply with the applicable law, but so as to permit the 
recovery of the fullest amount otherwise called for hereunder and thereunder; provided, however, if this NNMF Subordinate 
Note has been paid in full before the end of the stated term of this NNMF Subordinate Note, then Borrower and Lender agree 
that Lender shall, with reasonable promptness after Lender discovers or is advised by Borrower that interest was received in 
an amount in excess of the Maximum Lawful Rate, either refund such excess interest to Borrower and/or credit such excess 
interest against this NNMF Subordinate Note and/or any Related Indebtedness then owing by Borrower to Lender. Borrower 
hereby agrees that as a condition precedent to any claim seeking usury penalties against Lender, Borrower will provide written 
notice to Lender, advising Lender in reasonable detail of the nature and amount of the violation, and Lender shall have sixty 
(60) days after receipt of such notice in which to correct such usury violation, if any, by either refunding such excess interest to 
Borrower or crediting such excess interest against this NNMF Subordinate Note and/or the Related Indebtedness then owing 
by Borrower to Lender. All sums contracted for, charged or received by Lender for the use, forbearance or detention of any 
debt evidenced by this NNMF Subordinate Note and/or the Related Indebtedness shall, to the extent permitted by applicable 
law, be amortized or spread, using the actuarial method, throughout the stated term of this NNMF Subordinate Note and/or 
the Related Indebtedness (including any and all renewal and extension periods) until payment in full so that the rate or amount 
of interest on account of this NNMF Subordinate Note and/or the Related Indebtedness does not exceed the Maximum Lawful 
Rate from time to time in effect and applicable to this NNMF Subordinate Note and/or the Related Indebtedness for so long as 
debt is outstanding. In no event shall the provisions of Chapter 346 of the Texas Finance Code (which regulates certain 
revolving credit loan accounts and revolving triparty accounts) apply to this NNMF Subordinate Note and/or the Related 
Indebtedness. Notwithstanding anything to the contrary contained herein or in any of the other Loan Documents, it is not the 
intention of Lender to accelerate the maturity of any interest that has not accrued at the time of such acceleration or to coliect 
unearned interest at the time of such acceleration. Borrower and Lender hereby agree that any and all suits alleging the 
contracting for, charging or receiving of usurious interest shall lie in Bexar County, Texas, and each irrevocably waive the 
right to venue in any other county. 

As used herein, the term "Maximum Lawful Rate" shall mean the maximum lawful rate of interest which may be contracted for, 
charged, taken, received or reserved by Lender in accordance with the applicable laws of the State of Texas (or applicable 
United States federal law to the extent that it permits Lender to contract for, charge, take, receive or reserve a greater amount 
of interest than under Texas law), taking into account all Charges (as herein defined) made in connection with the transaction 
evidenced by this NNMF Subordinate Note and the other Loan Documents. As used herein, the term "Charges" shall mean 
all fees, charges and/or any other things of value. if any, contracted for, charged, received, taken or reserved by Lender in 
connection with the transactions relating to this NNMF Subordinate Note and the other Loan Documents, which are treated as 
interest under applicable law. As used herein, the term "Related Indebtedness" shall mean any and all debt paid or payable 
by Borrower to Lender and/or WCDE pursuant to the Loan Documents or any other communication or writing by or between 
Borrower, Lender and/or WCDE related to the transaction or transactions that are the subject matter of the Loan Documents, 
except such debt which has been paid or is payable by Borrower to Lender under the NNMF Subordinate Note. 

To the extent that Lender is relying on Chapter 303 of the Texas Finance Code to determine the Maximum Lawful Rate 
payable on this NNMF Subordinate Note and/or the Related Indebtedness, Lender will utilize the weekly ceiling from time 
to time in effect as provided in such Chapter 303, as amended. To the extent United States federal law permits Lender to 
contract for, charge, take, receive or reserve a greater amount of interest than under Texas law, Lender will rely on United 
States federal law instead of such Chapter 303 for the purpose of determining the Maximum Lawful Rate. Additionally, to 
the extent permitted by applicable law now or hereafter in effect, Lender may, at its option and from time to time, utilize 
any other method of establishing the Maximum Lawful Rate under such Chapter 303 or under other applicable law by 
giving notice, if required, to Borrower as provided by applicable law now or hereafter in effect. 

Notwithstanding anything in this NNMF Subordinate Note to the contrary, if at any time (i) interest at the Effective Rate, and 
(ii) the Charges computed over the full term of this NNMF Subordinate Note, exceed the Maximum Lawful Rate, then the rate 
of interest payable hereunder, together with all Charges, shall be limited to the Ma",irnum Lawful Rate; howevQf, 
that any subsequent reduction in the Variable Hatf; shall not (';juse a reduction of the 1;_'[0 of interest payable hereunder 
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below the Maximum Lawful Rate until the total amount of interest earned hereunder. together with all Charges, equals the 
total amount of interest which would have accrued at the Effective Rate if such interest rate had at all times been in effect. 
Changes in the Et!ective ~2.1e resulting from a ch8nge in. the Variable Rate shall be subject to the provisions of this 
paragraph. 

Borrower recognizes that its default in making any payment as provided herein or in any other Loan Document as agreed 
to be paid when due, or the occurrence of any other Default hereunder or under any other Loan Document, will require 
Lender to incur additional expense in servicing and administering the Loan, in loss to Lender of the use of the money due 
and in frustration to Lender in meeting its other financial and loan commitments and that the damages caused thereby 
would be extremely difficult and impractical to ascertain. Borrower agrees (a) that an amount equal to the Late Charge 
plus the accrual of interest at the Default Rate is a reasonable estimate of the damage to Lender in the event of a late 
payment, and (b) that the accrual of interest at the Default Rate following any other Default is a reasonable estimate of the 
damage to Lender in the event of such other Default. regardless of whether there has been an acceleration of the loan 
evidenced hereby. Nothing in this NNMF Subordinate Note shall be construed as an obligation on the part of Lender to 
accept, at any time, less than the full amount then due hereunder, or as a waiver or limitation of Lender's right to compel 
prompt performance. 

All notices or other communications required or permitted to be given pursuant to this NNMF Subordinate Note shall be 
given to the Borrower or Lender at the address and in the manner provided for in the Loan Agreement. except as otherwise 
provided herein. 

THIS NNMF SUBORDINATE NOTE AND ALL THE OTHER LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE 
AGREEMENT OF BORROWER AND LENDER AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS. 
AGREEMENTS, REPRESENTATIONS AND UNDERSTANDINGS. WHETHER WRIDEN OR ORAL. RELATING TO THE 
SUBJECT MADER HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF BORROWER AND 
LENDER. THERE ARE NO ORAL AGREEMENTS BETWEEN BORROWER AND LENDER. The provisions of this NNMF 
Subordinate Note and the other Loan Documents may be amended or revised only by an instrument in writing signed by the 
Borrower and Lender. Any reference to the Loan Documents includes any amendments, renewals or extensions now or 
hereafter approved by Lender in writing. 

(Remainder of this page intentionally left blank.) 
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By: ___________ 
Name: 
Title: 

5 cf ') 

9025~13. vi 



CONSTRUCTION LOAN AGREEMENT 

between 


Haven Support, Inc. 


as Borrower 


and 


Wachovia Community Development Enterprises IV, LLC 


and 


NNMF Sub-CDE IX, LLC 


as Lenders 


Entered into as of December _,2009 


,'3846702v3 



TABLE OF CONTENTS 

ARTICLE 1. DEFINITIONS......................................................................................................................................... 1 


1.1 
 DEFINED TERMS ............................................................................................................................. 1 


1.2 EXHIBITS INCORPORATED ............................................................................................................ 6 


ARTICLE 2. LOANS ...................................................................................................................................................6 


2.1 LOANS..............................................................................................................................................6 


2.2 LOAN DOCUMENTS ........................................................................................................................ 6 


2.3 LOAN FEES ...................................................................................................................................... 7 


2.4 EFFECTIVE DATE ............................................................................................................................ 7 


2.5 MATURITY DATE ............................................................................................................................. 7 


2.6 CREDIT FOR PRINCIPAL PAYMENTS ........................................................................................... 7 


2.7 APPRAISAL REQUiREMENT ........................................................................................................... 8 


2.8 FULL REPAYMENT AND RELEASE OF LIEN ................................................................................. 8 


2.9 PREPAyMENT.................................................................................................................................. 8 


ARTICLE 3. DiSBURSEMENT................................................................................................................................... 8 


3.1 CONDITIONS PRECEDENT ............................................................................................................ 8 


3.2 ACCOUNT, PLEDGE AND ASSIGNMENT, AND DISBURSEMENT AUTHORIZATION ................ 9 


3.3 DISBURSEMENT ACCOUNT, PLEDGE AND ASSIGNMENT ...................................................... 10 


3.4 LOAN DISBURSEMENTS .............................................................................................................. 10 


3.5 FUNDS TRANSFER DISBURSEMENTS ....................................................................................... 10 


ARTICLE 4. CONSTRUCTION ................................................................................................................................ 10 


4.1 COMMENCEMENT OF CONSTRUCTION .................................................................................... 10 


4.2 COMPLETION OF CONSTRUCTION ............................................................................................ 11 


4.3 COMMENCEMENT AND COMPLET!OI'J OF OFFS!TE !MPROVEMENTS .................................. 11 


4.4 FORCE MAJEURE ......................................................................................................................... 11 


4.5 CONSTRUCTION AGREEMENT ................................................................................................... 11 


4.6 ARCHITECT'S AGREEMENT ......................................................................................................... 11 


4.7 PLANS AND SPECiFiCATIONS..................................................................................................... 11 


4.8 CONTRACTOR/CONSTRUCTION INFORMATION ...................................................................... 12 


4.9 PROHIBITED CONTRACTS ........................................................................................................... 12 


4.10 LIENS AND NOTICES .................................................................................................................... 12 


4.11 CONSTRUCTION RESPONSIBILITIES ......................................................................................... 12 


4.12 ASSESSMENTS AND COMMUNITY FACILITIES DiSTRiCTS ..................................................... 13 


4.13 DELAy............................................................................................................................................. 13 


(1.14 CONSTRUCTI(J~l COI\JSULJ" '~·{r/INSPECTION ......... ,.................. . ........................................ 13 


4.15 :~I !FIVEY;' ...................................... .. ....................................................................................... 13 




ARTICLE 5. INSURANCE ........................................................................................................................................ 13 


5.1 	 TITLE INSURANCE ........................................................................................................................ 13 


5.2 	 PROPERTY INSURANCE .............................................................................................................. 14 


5.3 LIABILITY INSURANCE ....................................................................................... _ .......................... 14 


5A OTHER COVERAGE ...................................................................................................................... 14 


5.5 	 GENERAL ....................................................................................................................................... 14 


5.6 COLLATERAL PROTECTION INSURANCE NOTICE ................................................................... 14 


ARTICLE 6. REPRESENTATIONS AND WARRANTIES ........................................................................................ 14 


6.1 	 AUTHORITY/ENFORCEABILITY ................................................................................................... 15 


6.2 	 BINDING OBLIGATIONS ................................................................................................................ 15 


6.3 	 FORMATION AND ORGANIZATIONAL DOCUMENTS ................................................................. 15 


6.4 	 NO VIOLATION ............................................................................................................................... 15 


6.5 	 COMPLIANCE WITH LAWS ........................................................................................................... 15 


6.6 	 LITIGATION .................................................................................................................................... 15 


6.7 	 FINANCIAL CONDITION ................................................................................................................ 15 


6.8 	 NO MATERIAL ADVERSE CHANGE ............................................................................................. 15 


6.9 	 LOAN PROCEEDS AND ADEQUACy ........................................................................................... 15 


6.10 	 ACCURACY .................................................................................................................................... 15 


6.11 	 TAX LIABILITY ................................................................................................................................ 16 


6.12 	 UTILITIES........................................................................................................................................ 16 


6.13 	 COMPLIANCE................................................................................................................................. 16 


6.14 	 AMERICANS WITH DISABILITIES ACT COMPLIANCE ............................................................... 16 


6.15 	 PLANS AND SPECiFiCATIONS..................................................................................................... 16 


6.16 	 BUSINESS LOANS ......................................................................................................................... 16 


6.17 	 TAX SHELTER REGULATIONS ..................................................................................................... 16 


6.18 	 TRADE NAMES .............................................................................................................................. 16 


6.19 NMTC REPHESENTATIONS AND WARRANTIES ........................................................................ 16 


ARTICLE 7. HAZARDOUS MATERIALS ................................................................................................................. 16 


7.1 	 SPECIAL REPRESENTATIONS AND WARRANTIES ................................................................... 16 


7.2 	 HAZARDOUS MATERIALS COVENANTS ..................................................................................... 17 


7.3 	 INSPECTION BY LENDER ............................................................................................................. 18 


7.4 HAZARDOUS MATERIALS INDEMNITY ....................................................................................... 18 


ARTICLE 8. SET ASIDE LETTERS ......................................................................................................................... 18 


8.1 
 SET ASIDE LETTERS .................................................................................................................... 18 


ARTICLE 9. COVENANTS OF BORROWER .......................................................................................................... 19 

· .9• 1 	 EXPENSES.................................................... ......................................... .. ............................... 19 


9.2 	 ERISA C( ,rLlANCE...................................... . ........................................................ " .............. 19 


9.3 	 LEASES ............................ ...................................... ............. .. ......................................... 19 


APPROVAL OF LEASES ............................................................................... . . .................. 19 


ii 



9.5 SUBDIVISION MAPS ......................................................................................................................20 


9.6 OPINION OF LEGAL COUNSEL ....................................................................................................20 


9.7 FURTHER ASSURANCES .............................................................................................................20 


9.8 ASSiGNMENT.................................................................................................................................20 


9.9 MANAGEMENT OF PROPERTy .................................................................................................... 20 


9.10 NMTC COVENANTS ......................................................................................................................20 


ARTICLE 10. REPORTING COVENANTS .............................................................................................................. 20 


10.1 FINANCIAL INFORMATION ........................................................................................................... 20 


10.2 BOOKS AND RECORDS ................................................................................................................ 21 


10.3 REPORTS .......................................................................................................................................21 


10.4 FINANCIAL COVENANTS .............................................................................................................. 21 


ARTICLE 11. DEFAULTS AND REMEDIES ............................................................................................................ 22 


11.1 DEFAULT ........................................................................................................................................22 


11.2 ACCELERATION UPON DEFAULT; REMEDIES .......................................................................... 24 


11.3 DISBURSEMENTS TO THIRD PARTIES ....................................................................................... 24 


11 A LENDERS' COMPLETION OF CONSTRUCTION .........................................................................24 


11.5 LENDERS' CESSATION OF CONSTRUCTION ............................................................................ 25 


11.6 REPAYMENT OF FUNDS ADVANCED ......................................................................................... 25 


11.7 RIGHTS CUMULATIVE, NO WAiVER ............................................................................................ 25 


ARTICLE 12. CO-LENDING: LOAN ADMINISTRATION ........................................................................................25 


12.1 PRO RATA TREATMENT ...............................................................................................................25 


12.2 OWNERSHIP OF LOAN AND LOAN DOCUMENTS ..................................................................... 25 


12.3 APPOINTMENT ..............................................................................................................................25 


12.4 APPROVALS BY LENDERS ........................................................................................................... 25 


12.5 DECISIONS BY LENDERS; ENFORCEMENT.. ............................................................................. 26 


12.6 INDEPENDl:NT CREDIT ANAL YS!S ............................................................................................. 27 


12.7 REINVESTMENT ............................................................................................................................28 


12.8 DEFAULTING LENDER ..................................................................................................................28 


12.9 BORROVVER'S RIGHTS ................................................................................................................. 28 


ARTICLE 13. MISCELLANEOUS PROVISIONS ..................................................................................................... 28 


13.1 INDEMNITy.....................................................................................................................................28 


13.2 FORM OF DOCUMENTS ............................................................................................................... 29 


13.3 NO THIRD PARTIES BENEFITED ................................................................................................. 29 


13.4 NOTICES ........................................................................................................................................29 


13.5 PUBLICITY ......................................................................................................................................29 


13.6 ATTORNEY-II\~-FACT ................................................ , .......................................................... , ......... 29 


1~1.7 ACTION:::; ................................. " ..................................................... . ....................................... 29 


13.8 ! '~HT (i! ''';ONTEST ..................... . ............... 29 


13.9 HELAT10NSI i';' (W Pl\RTi;~S ........................ "......... ............................................................ 30 


ii! 



13.10 DELAY OUTSIDE LENDERS' CONTROL ...................................................................................... 30 


13.11 ATIORNEYS' FEES AND EXPENSES; ENFORCEMENT ............................................................ 30 


13.12 IMMEDIATELY AVAILABLE FUNDS .............................................................................................. 30 


13.13 LENDERS' CONSENT .................................................................................................................... 30 


13.14 LOAN SALES AND PARTICIPATIONS; DISCLOSURE OF INFORMATION ................................ 30 


13.15 CAPITAL ADEQUACY .................................................................................................................... 31 


13.16 SiGNS ............................................................................................................................................. 31 


13.17 LENDERS' AGENTS/SERVICER ................................................................................................... 31 


13.18 TAX SERViCE ................................................................................................................................. 31 


13.19 WAIVER OF RIGHT TO TRIAL BY JURY ...................................................................................... 31 


13.20 SEVERABILITY ............................................................................................................................... 32 


13.21 HEIRS, SUCCESSORS AND ASSIGNS ........................................................................................ 32 


13.22 TIME ................................................................................................................................................ 32 


13.23 HEADINGS ...................................................................................................................................... 32 


13.24 GOVERNING LAW ......................................................................................................................... 32 


13.25 USA PATRIOT ACT NOTICE ......................................................................................................... 32 


13.26 INTEREST PROVISIONS ............................................................................................................... 32 


13.27 JOINT AND SEVERAL LIABILITY .................................................................................................. 34 


13.28 WAIVER OF CONSUMER RIGHTS ............................................................................................... 34 


13.29 COUNTERPARTS ..........................................................................................................................34 


13.30 INTEGRATION; INTERPRETATION .............................................................................................. 34 


EXHIBIT A - DESCRIPTION OF PROPERTY ......................................................................................................... 39 


EXHIBIT B - DOCUMENTS ...................................................................................................................................... 40 


EXHIBIT C - FINANCIAL REQUIREMENT ANALYSIS ........................................................................................... 42 


EXHIBIT D - DISBURSEMENT PLAN ...................................................................................................................... 44 


EXHIBIT [ . APPLICATION FOR P/\yMENT .......................................................................................................... 48 


EXHIBIT F - TRANSFER AUTHORIZER DESIGNATION ....................................................................................... 49 


EXHIBIT G - i\FFIDAVIT OF COMMENCEMENT ................................................................................................... 50 


EXHIBIT H - AFFIDAVIT OF COMPLETION ........................................................................................................... 52 


EXHIBIT I - NMTC ADDENDUM TO CONSTRUCTION LOAN AGREEMENT ....................................................... 55 


iv 



CONSTRUCTION LOAN AGREEMENT 

THIS CONSTRUCTION LOAN AGREEMENT ("Agreement") is entered into as of December 2009, by and among 
Haven Support. Inc., a Texas non-profit corporation ("Borrower"), Wachovia Community Development Enterprises IV, 
LLC, a North Carolina limited liability company ('WCDE") and NNMF Sub-CDE IX, LLC, a California limited liability 
company ("NNMF"). WCDE and NNMF are each referred to herein as a "Lender" and collectively as the "Lenders". 

RECITALS 

A. 	 Borrower leases or will lease certain real property described in Exhibit A hereto ("Property") pursuant to the 
Sublease (as herein defined). 

B. 	 Borrower proposes to renovate and construct upon the Property certain improvements consisting of: six (6) 
buildings including childcare, medical, and food service facilities. recreational buildings, and administrative offices 
together with all appurtenances. fixtures. and tenant Improvements now or hereafter located on the Property 
("Improvements"). The Improvements shall be renovated and constructed in accordance with plans and 
specifications which Borrower has heretofore, or will hereafter deliver to Lenders, as amended in order to comply 
with the terms and conditions of this Agreement ("Plans and Specifications"). Borrower has requested from Lenders 
certain loans for the purpose of such renovation and construction. 

NOW. THEREFORE, Borrower and Lenders agree as follows: 

ARTICLE 1. DEFINITIONS 

1.1 	 DEFINED TERMS. The following capitalized terms generally used in this Agreement shall have the 
meanings defined or referenced below. Certain other capitalized terms used only in specific sections of 
this Agreement are defined in such sections. 

"ADA" means the Americans with Disabilities Act, 42 U.S.C. §§ 12101, et §§.g. as now or hereafter 
amended or modified. 

"Affidavit of Commencement" - shall have the meaning ascribed to such term in Section 4.1. 

"Affidavit of Completion" shall have the meaning ascribed to such term in Section 4.2. 

"Agreement" - shall have the meaning ascribed to such term in the preamble hereto. 

"Aggregate Commitment" means the aggregate of all Commitments, which shall be equal to Forty Million 
and NoilOOths Dollars ($40,000,000.00). 

"Allocation Agreement" means, collectively. the allocation agreements by and between each of the 
Lenders and the Community Development Financial Institutions Fund governing the allocation of New 
Markets Tax Credit authority with respect to the Loans. 

"Architect" - means Overland Partners, Inc .. a [Texas] corporation. 

"Architect's Agreement" - means that certain agreement dated April 27, 2007, as amended pursuant to a 
First Amendment dated as of November 5, 2007, as amended by that certain dated 

H!3gnkruptcy Code" - means the Bankruptcy Reform Act of 1978 (11 USC § 101-1330) as now or hereafter 
~.I,~.'ntled or recodified. 

"Bonded Work" ".,,:,'1.11 have the mf-;;1ning ascribed to sue; I to,rm in Seelioll 8.1 . 

. . a Texas ,lon-profit corporation. 
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"Borrower's Equity" - means funds obtained by Borrower from equity contributions in the amount of 
$31.250,000, and whic'l are applied to the pay'TT1e~t of the acquisition renovation 2.,d construction of tf.,,,, 
Property and im provements and payment of Verified Project Costs, as set forth in Section 3,1(1) hereof. 

"Borrower's Funds" - means all funds of Borrower deposited with Wells Fargo Bank, National Association 
pursuant to the terms and conditions of this Agreement. 

"Business Day" • means a day of the week (but not a Saturday, Sunday or holiday) on which the offices of 
Wells Fargo Bank, National Association are open to the public for carrying on substantially all of its 
business functions, Unless specifically referenced in this Agreement as a Business Day, all references to 
"days" shall be to calendar days 

"Commitment" means with respect to any Lender, all of the obligations of such Lender to advance the full 
principal amount of its portion of the Loans pursuant to this Agreement and as set forth in such Lender's 
Notes, and with respect to all Lenders, all of the obligations of the Lenders to advance the full prinCipal 
amount of the Loans pursuant to this Agreement and as set forth in each of the Notes, as the context 
requires, 

"Completion Date" • means August_, 2010, the date by which construction of the Improvements must 
be complete, 

"Completion of Construction" means the following events shall have occurred: (a) (I) Lenders' receipt of 
a written statement or certificate executed by each Architect deSignated or shown on the Plans and 
Specifications certifying, without qualification or exception, that the Improvements are substantially 
completed, and (ii) Lenders' receipt of all required occupancy permit(s) for all of the Improvements issued 
by the local government agency having jurisdiction and authority to issue same, and (iii) the expiration of 
the statutory period(s) within which valid mechanic's liens, materialman's liens and/or stop notices may be 
recorded and/or served by reason of the construction of the Improvements, or, alternatively, Lenders' 
receipt of valid, unconditional releases thereof from all persons entitled to record said liens or serve said 
stop notices; or (b) Lenders' receipt of such other evidence of lien free completion as the Servicer deems 
satisfactory in its reasonable discretion, 

"Construction Agreement" means that certain agreement to construct the Improvements dated March 7, 
2008 by and between Guarantor and Contractor, as amended by that certain dated 

"Construction Consultanr' - means the consultant identified in Section 4,14, 

"Contractor" means Zachry Construction Company. 

"Deed of Trust" mean, collectively, the Senior Deed of Trust and Subordinate Deed of Trust. 

"Default" - shall have the meaning ascribed to such term in Section 11.1. 

"Default Rate" - shall have the meaning set forth in the Notes. 

"Defaulting Lender" - shall have the same meaning ascribed to such term in Section 12.8. 

"Disbursement Account" means an account with Wells Fargo Bank, National Association account 
number in the name of Borrower, into which all proceeds of the Loan shali be deposited 
pursuant to Section 2.1. 

"Effective Date" means the date that the Loan Documents are unconditionally executed ar,d ,!:'!iV8(sd by 
Borrower and Lenders. 

~ ! 19an.QQt~\,Jments" means cur,:·, :!;lents, i~lstruments or statements f,;;':cuted or delivered by 
GU;:11 ; ur with r,->~nect to the Frost Line " edit. 

8H·:;'!02v3 
') 



"Frost Une of Credit" - means the line of credit in the maximum amount of $20,000,000 extended by The 
Frost National Bank to Guarantor. 

"Ground Lease" means the ground lease by and between the City of San Antonio, a Texas municipal 
corporation and a home rule municipality and Guarantor dated as of March _, 2008. 

"Guarantor" - means Haven for Hope of Bexar County, a Texas non-profit corporation, and any successors 
or assigns. 

"Hazardous Materials" - shall have the meaning ascribed to such term in Section 7.1 (a). 

"Hazardous Materials Claims" - shall have the meaning ascribed to such term in Section 7.1 (c). 

"Hazardous Materials Laws" - shall have the meaning ascribed to such term in Section 7.1 (b). 

"Indebtedness" - means all principal, interest and other charges payable by Borrower to Lenders pursuant to 
the Notes and all other sums which may become payable by Borrower to Lenders pursuant to the other 
Loan Documents. 

"Improvements" - shall have the meaning ascribed to such term in Recital B. 

"Indemnitor" - means Borrower, and any other person or entity who, or which, in any manner, is or 
becomes obligated to Lenders under any indemnity now or hereafter executed in connection with respect 
to the Loans (collectively or severally as the context thereof may suggest or require). 

"Internal Revenue Code" means the Internal Revenue Code of 1986, as amended. 

"Lender" - means WCDE or NNMF; "Lenders" means both WCDE and NNMF. 

"Lender Parties" shall have the meaning ascribed to such term in Section 13.5. 

"Loans" means the Senior Loan and the Subordinate Loan. 

"Loan Documents" - means those documents, as hereafter amended, supplemented, replaced or 
modified, properly executed and in recordable form, if necessary, listed in Exhibit B as Loan Documents. 

"Low-Income Community" - means a census tract qualifying as a low-income community under Section 
45D of the Internal Revenue Code. Pursuant to Section 3.2(h) of the Allocation Agreement, the term 
"Low-Income Community" shall be limited to a low-income community (as defined immediately above) 
that also meets one or more of the criteria enumerated in Section 3.2(h) of the Allocation Agreement. 

"Material Adverse Change" means any set of circumstances or events which (a) has or could 
reasonably be expected to have any material adverse effect whatsoever upon the validity or enforceability 
of this Agreement or any other Loan Document, (b) is or could reasonably be expected to be material and 
adverse to the business properties, assets, financial condition, results of operations or prospects of the 
Borrower or Guarantor, (c) impairs materially or could reasonably be expected to impair materially the 
ability of the Borrower to duly and punctually payor perform any of the Indebtedness or of Guarantor to 
punctually perform its obligations under any of the Guaranty to which it is a party, or (d) impairs materially 
or could reasonably be expected to impair materially the ability of the Lender, to the extent permitted, to 
enforce its legal remedies pursuant to this Agreement or any other Loan Document. 

"Maturity Date" - shall have the meaning ascribed to such term in Section 2.5. 

nf146102v3 
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""!ew Market Tax Credits" means the tax credit cl2imable under Section 45D of the Internal Revenue 
Code. 

"NMTC Addendum" - means the NMTC Addendum to Construction Loan Agreement attached hereto as 
Exhibit I. 

"NNMF" - means NNMF Sub-CDE IX, LLC, a California limited liability company. 

"NNMF Loan" - means, collectively, the NNMF Senior Loan and the NNMF Subordinate Loan. 

"NNMF Senior Loan" shall have the meanmg ascribed to such term in Section 2.1. 

"NNMF Senior Note" - shall have the meaning ascribed to such term in Section 2.1. 

"NNMF Subordinate Loan" shall have the meaning ascribed to such term in Section 2.1. 

"NNMF Subordinate Note" - shall have the meaning ascribed to such term in Section 2.1. 

"Notes" - means, collectively, the WCDE Senior Note, the WCDE Subordinate Note, the NNMF Senior 
Note and the NMMF Subordinate Note. 

"Obligee" - shall have the meaning ascribed to such term in Section B.1. 

"Operating Account" - means an account with Wells Fargo Bank, National Association account number 
in the name of Borrower, into which funds deposited by Borrower pursuant to the 

terms and conditions of this Agreement shall be placed. 

"Other Related Documents" - means those documents, as hereafter amended, supplemented. replaced or 
modified from time to time, properly executed and in recordable form, if necessary, listed in Exhibit B as 
Other Related Documents. 

"Participant" . shall have the meaning ascribed to such term in Section 13.14. 

"Plans and Specifications" - shall have the meaning ascribed to such term in Recital B. 

"Portion of the Loans" means the rights, interests, and obligations of any Lender with respect to its 
Commitment and the Loans under or pursuant to the provisions of this Agreement. 

"Era Rata Interest" with respect to a Lender individuaily, or "Pro Rata Interests." with respect to the 
Lenders collectively, as the case may 1)8, means the applicable percentage or percentages in which the 
Lenders agree to share in the collections, recoveries, and certain contribuiion obligations under and with 
respect to (i) the Portion of the Loans being made by WCDE and (ii) the Portion of the Loans being made 
by NNMF, respectively. The Pro Rata Interest of any Lender from time to time shall be equal to the 
percentage obtained by dividing (x) the outstanding principal balance of the Loans made by such Lender 
by (y) the outstanding principal balance of the Loans made by all Lenders. At such time as the Loans 
have been fully disbursed to the Borrower, the Pro Rata Interests of the Lenders would be as follows: 

WCDE 62.50'J'o 

NNMF 37.50% 

"PropertY' - shall have the meaning ascribed to such term in Recital A 

"Reinvestment Proceo(lct shall have the meaning ascribod 'I) fyection 12,7. 

Pleans a "qualified 3eti'!:] ;iy',/·incorne ,~ommunity 
busincs:;' as sue:;, ',l;S used under SeetiG!' '~5D or ;;~8rnul Revenue Code. 
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"Qualified Low-Income Community Investmenf' - means a "qualified low-income community investment" 
as such term is used under Section 450 of the Internal Revenue Code. 

"Secured Obligations" . shall have the meaning ascribed to such term in the Deed of Trust. 

"Senior Deed of Trust" means that certain Leasehold Construction Deed of Trust with Absolute 
Assignment of Leases and Rents, Security Agreement and Fixture Filing of even date herewith executed 
by Borrower, as Grantor, to J. Kent Howard, as Trustee, for the benefit of Lenders, as Beneficiary, as 
hereafter amended, supplemented, replaced or modified, as security for the Senior Loan. 

"Senior Loan" - means, collectively, the WCDE Senior Loan and the NNMF Senior Loan. 

"Senior Note" means, collectively, the WCDE Senior Note and the NNMF Senior Note. 

"Servicer" - means Wells Fargo Bank, National Association or any other loan servicer designated by 
Lenders to service the Loans upon written notice to Borrower. 

"Servicing Agreement" means that certain Servicing Agreement dated as of even date herewith by and 
among Servicer and the Lenders. 

"Set Aside Letter" . shall have the meaning ascribed to such term in Section 8.1. 

"Sublease" - means that certain Sublease Agreement by and between Haven for Hope of Bexar County, a 
Texas non-profit corporation, as lessee, and Borrower, as lessor, dated as of the date herewith. 

"Subordinate Deed of Trusf' - means that certain Leasehold Construction Deed of Trust with Absolute 
Assignment of Leases and Rents, Security Agreement and Fixture Filing of even date herewith executed 
by Borrower, as Grantor, to J. Kent Howard, as Trustee, for the benefit of Lenders, as Beneficiary. as 
hereafter amended, supplemented, replaced or modified, as security for the Subordinate Loan. 

"Subordinate Loan" means, collectively. the WCDE Subordinate Loan and the NNMF Subordinate 

Loan. 


"Subordinate Note" - means, collectively, the WCDE Subordinate Note and the NNMF Subordinate Note. 


"Subdivision Map" shall have the meaning ascribed to such term in Section 9.5. 


"Title Policy" - means the standard Texas promulgated form of Mortgagee Policy of Title Insurance as 

issued by __._~___......._____._._.._______. 


"Verified Proiect Costs" - means the aggregate, from time to time, of (a) Soft Costs (as identified on 
Exhibit C) actually incurred by Borrower and approved for funding by Lenders, and (b) Hard Costs (as 
identified on Exhibit C) actually incurred by BorrQ\,ver for work in place as part of the Improvements, as 
certified by the Construction Consultant, minus tne aggregate of (i) the portion of Borrower's Equity which 
Borrower is required to have invested in the Improvements and (Ii) the Retention (as defined in Section 4 
of Exhibit 0 hereto), if any. All costs must, to the extent possible, be verified by fixed costs contracts, and 
all items of cost incapable of verification by means of fixed cost contracts must be supportable as 
reasonable estimates. 

'WCDE" - means Wachovia Community Development Enterprises IV, LLC, a North Carolina limited 
liability company. 

'WCDE Loan" means, collectively, the WCDE Senior Loan and the WCDE Subordinate loan. 

'WCDE Se..olor L9i!:'1 . shall hav," the meaning ascribed lC' such term in Section 2.1. 

shall have tho (f1 eaning a~;( ,"qd to such term in Sfoction 2.1. 
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'WCDE Subordinate Loan" - shall have the meaning ascribed to such term in Section 2.1. 

'WCDE Subordinate Note" - shall have the meaning ascribed to such term in Section 2.1. 

1.2 	 EXHIBITS INCORPORATED. All exhibits, schedules or other items attached hereto are incorporated into 
this Agreement by such attachment for all purposes. 

ARTICLE 2. LOANS 

2.1 	 LOANS. 

(a) 	 Each of WCDE and NNMF, on a several (and not joint and several) basis, agrees, on the terms 
and conditions set forth in this Agreement, to make the WCDE Loan and NNMF Loan, 
respectively, to Borrower, at the times and in the amounts set forth herein, not to exceed in the 
aggregate the amount of its Commitment as set forth in each Note. Each disbursement 
hereunder shall consist of Loans made by the Lenders ratably in proportion to the ratio that their 
respective Commitments bear to the Aggregate Commitment. No Lender shall be responsible for 
the failure of any other Lender to perform its obligations to make Loans hereunder, and the 
Commitment of any Lender shall not be increased or decreased as a result of the failure by any 
other Lender to perform its obligation to make Loans hereunder. The Loans shall be evidenced 
by the Notes and secured by the other Loan Documents. 

(b) 	 Upon and subject to the terms of this Agreement, WCDE agrees to lend to Borrower and 
Borrower agrees to borrow from WCDE: (i) the principal sum of Nineteen Million Two Hundred 
Fifty Thousand and 00/100 Dollars ($19,250,000.00) (the 'WCDE Senior Loan"), said sum to be 
evidenced by the Promissory Note of even date herewith in said amount executed by Borrower 
and payable to the order of WCDE, as hereafter amended, supplemented, replaced or modified 
(the 'WCDE Senior Note"): and (ii) the principal sum of Five Million Seven Hundred Fifty 
Thousand and 00/100 Dollars ($5,750,000.00) (the "WCDE Subordinate Loan"), said sum to be 
evidenced by the Promissory Note of even date herewith in said amount executed by Borrower 
and payable to the order of WCDE, as hereafter amended, supplemented, replaced or modified 
(the 'WCDE Subordinate Note"). 

(c) 	 Upon and subject to the terms of this Agreement, NNMF agrees to lend to Borrower and 
Borrower agrees to borrow from NNMF: (i) the principal sum of Twelve Million and 00/100 Dollars 
($12,000,000.00) (the "NNMF Senior Loan"), said sum to be evidenced by the Promissory Note of 
even date herewith in said amount executed by Borrower and payable to the order of NNMF, as 
hereafter amended, supplemented, replaced or modified (the "NNMF Senior Note"); and (ii) the 
principal sum of Three Million and 00/100 Dollars ($3,000,000.00) (the "NNMF Subordinate 
Loan"). said sum to be evidenced by the Promissory Note of even date herewith in said amount 
executed by Borrower and payable to the order of NNMF, as hereafter amended, supplemented, 
replaced or modified (the "tl,NMF Subordinate Note"). 

(d) 	 Amounts disbursed to Or on behalf of Borrower pursuant to the Notes shall be used to finance the 
acquisition, renovation and construction of the Property and Improvements and for such other 
purposes and uses as may be permitted under this Agreement and the other Loan Documents. 
On or about the Effective Date, all proceeds of Loans will be advanced by Lenders to the 
Disbursement Account for the benefit of Borrower which account shall be pledged to Lenders as 
collateral for the Loans. Subject to satisfaction of the conditions contained herein, such proceeds 
of the Loans shall be disbursed from the Disbursement Account by Servicer to Borrower from 
time to time pursuant to the provisions of this Agreement and the Servicing Agreement. 

2.2 	 .LOAN DOCUMENTS. Borrower shnll deliver to Lenders concurrently with this Agreement each of the 
(k)cuments, properly executed and ;n r!3cordable form, as applicable, described in ExhiQiLI;! as Loan 
DOClJments, tOQether with those docurnci i ts described in !;.xhibit B as Other ~ll)!ated DoC' iil1fJnt~3. 
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2.3 	 LOAN FEES. 

(a) 	 Borrower shall pay to NNMF, on or before the Effective Date, a loan fee in the amount of 
$750,000 and a community impact report fee of $16,000. 

(b) 	 Annually, on each anniversary of the Effective Date, Borrower shall pay to NNMF an amount 
equal to NNMF's audit, tax preparation, and financial accounting costs, agreed-upon procedures 
reports, CDE certifications, compliance costs, and. as necessary, any local, state or federal fees 
or taxes. NNMF will provide written notice of the amount due from Borrower at least ten (10) 
Business Days prior to the date such amounts are due. The amount due under this Section 
2.3(b) shall not exceed $16,000 per year, with a 4% annual compounded growth rate. If the 
interest rate on the Loans increases or if the sole member of NNMF makes other requirements 
that increase third-party expenses for NNMF, NNMF has the right to adjust the maximum amount 
due under this Section 2.3(b). 

(c) 	 On the dates and in the amounts set forth below, Borrower shall pay to NNMF, a residual fee in 
the aggregate amount of $225,000: 

Payable 
as of 

December 31,2013 

Fee Payable 

$10,714.00 

March 31, 2014 $26,785.75 

June 30,2014 $26,785.75 

September 30, 2014 $26,785.75 

December 31, 2014 $26,785.75 

March 31,2015 $26,785.75 

June 30, 2015 $26,785.75 

September 30.2015 $26,785.75 

Maturity Date $26,785.75 

,.TOTAL $225,000 

--­

2.4 	 EFFECTIVE DATE. The date of the Loan Documents is for reference purposes only. The Effective Date 
of the parties' obligations under this Agreement and the other Loan Documents shall be the date that the 
Loan Documents are unconditionally executed and delivered by Borrower and Lenders, and Borrower's 
and Lenders' rights and obligations under the Loan Documents shall not be effective until the Effective 
Date. 

2.5 	 MATURITY DATE. The maturity date of the Loans shall be December _,2016 (the "Maturity Date"), at 
which time all sums due and owing under the Senior Note. Subordinate Note. this Agreement and the 
other Loan Documents. shall be repaid in full. All payments due to Lenders under this Agreement shall 
be paid in immediately available funds. 

2.6 	 G£lliJ?IT FOR.YRINCIPb.i, ;JAY~!:.·:·:~. f..ny payment mado ,.:pon tho,t;.:mding principal balan',;) of 
,:." 10811S shall be credited as of the U,i.::f!r)ss Day r,.?ceived, provided such i'lyrnent is recr;ived by 
Len(J, 110 later ;hnn 11 :00 a.m. (PaCific ., ,dard! I.n or Pacific Daylioht T::(l as appli,;. ,'\) and 
constit'.;les imrn aV;Jilable fl mds. /\r:y prinCipal p"fl!10nt received after said time or Vii 1:<,.,: ,""}S not 
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constitute immediately available funds shall be credited upon such funds having become unconditionally 
and immediately available to Lenders. 

APPRAISAL REQUIREMENT. As of the date hereof, Lenders shall have received a written appraisal 
prepared in conformance with the requirements of the Comptroller of the Currency showing "as-is", 
projected "as-complete", and projected "as-stabilized" fair market values of the Property satisfactory to 
Lenders. 

FULL REPAYMENT AND RELEASE OF LIEN. Upon receipt of all sums owing and outstanding under 
the Loan Documents, Lenders shall issue a full release of lien covering the Property and Improvements 
from the lien of the Deed of Trust; provided, however, that all of the following conditions shall be satisfied 
at the time of, and with respect to, such release of lien: (a) Lenders shall have received all escrow, 
closing and recording costs, the costs of preparing and delivering such release of lien and any sums then 
due and payable under the Loan Documents; and (b) Lenders shall have received a written release 
satisfactory to Lenders of any set aside letter, letter of credit or other form of undertaking which Lenders 
has issued to any surety, governmental agency or any other party in connection with the Loan and/or the 
Property and Improvements. Lenders' obligation to make further disbursements under the Loan shall 
terminate as to any portion of the Loan undisbursed as of the date of issuance of such full release of lien, 
and any commitment of Lenders to lend any undisbursed portion of the Loan shall be canceled. 

PREPAYMENT. Borrower may not prepay any portion of the Loans prior to the Maturity Date. 

ARTICLE 3. DISBURSEMENT 

CONDITIONS PRECEDENT. Borrower acknowledges that Lenders will disburse all of the proceeds of 
the Loans into the Disbursement Account, and upon any deposit of proceeds of the Loans into the 
Disbursement Account, such proceeds shall be deemed disbursed to Borrower, and the same shall bear 
interest at the applicable rates set forth in the Notes. References in this Agreement or the other Loan 
Documents to the subsequent "disbursemenf' of funds shall be deemed to mean the consent and 
direction of Lenders to permit the release of funds from the Disbursement Account for the purposes 
authorized under this Agreement. Lenders' obligation to make any disbursements from the Disbursement 
Account or take any other action under the Loan Documents shall be subject at all times to satisfaction of 
each of the following conditions precedent: 

(a) 	 There shall exist no Default, as defined in this Agreement, or Default as defined in any of the 
other Loan Documents or in the Other Related Documents, or event, omission or failure of 
condition which would constitute a Default after notice or lapse of time, or both; and 

(b) 	 Any undisbursed Loan funds together with all sums, if any, to be provided by Borrower as shown 
in Exhibit G. shall be at all times equal to or greater than the amount which Lenders from time to 
time determines necessary to: (i) pay, through completion, all costs of development, 
construction, marketing and sale or leasing of the Property and Improvements in accordance with 
the Loan Documents; (ii) pay all sums which may accrue under the Loan Documents prior to 
repayment of the Loans; and (iii) enable Borrower to perform and satisfy all of the covenants of 
Borrower contained in the Loan Documents. If Lenders determine at any time that the 
undisbursed Loan funds are materially insufficient for said purposes, Borrower shall deposit the 
amount of such deficiency in the Disbursement Account within fifteen (15) days of Lenders' 
written demand; and 

(c) 	 Lenders shall have received all Loan Documents, other documents, instruments, policies, and 
forms of evidence or other materials requested by Lenders under the terms of this Agreement or 
any of the other Loan Documents; and 

(0) 	 Lenders shall have receiveL! and npproved in form and substance ~atisfnctory to Lender: (i) an 
environrnnntal site assessment Witil respect to lh0 presence, if any, of f lazardous ~'Hials in 
violation 'vvili i !iillardous Milterials Laws on the i. '1)8rty and 1m provements; (ii) two '11 the 
Plans and Spec/, .\tiol1s, '~!fied as complete by til,) /\rchitect, :( ,qether with evidence uf . 
necessary or appropriate 'I'lis of governmental a!jencies; Ov} "pies of all aqrocment'; 
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which are material to completion of the Improvements; (iv) copies of all building permits and 
similar permits, licenses, approvals, development agreements and other authorizations of 
governmental agencies required in connection with the development of the Property and 
Improvements; (v) copies of any initial study, negative declaration, mitigated negative declaration, 
environmental impact report, notice of determination or notice of exemption prepared, adopted, 
certified or filed by or with any governmental agency in connection with the Property and 
Improvements; 

(e) 	 New Markets Tax Credit Compliance Documentation. Lenders shall have obtained (il an opinion 
prepared by its counsel confirming that Borrower qualifies as a Qualified Active Low-Income 
Community Business and that the Loans constitute Qualified Low-Income Community 
Investments and (ii) evidence, in form and content acceptable to Lenders, demonstrating that the 
Property is located in a Low Income Community, as defined in the Allocation Agreement; 

(f) 	 Borrower's Equity. Borrower shall have applied Borrower's Equity toward the payment of Verified 
Project Costs itemized on Exhibit C hereto and Borrower shall have furnished Lenders with a 
schedule showing the payment of such funds for Verified Project Costs and evidence of such 
payment. 

(g) 	 Zoning and Compliance With Laws. Lenders shall have approved evidence that the Property is 
zoned for commercial use for which the proposed Improvements are deSigned and are otherwise 
in compliance with all applicable Governmental Requirements, including, if applicable, all 
provisions of environmental statutes. 

(h) 	 Environmental Report. Borrower shall have supplied to Lenders an environmental report in form 
and content satisfactory to and approved by Lenders. 

(i) 	 Flood Zone Certification. Lenders shall have approved evidence that the Property is not located 
within an area designated as a "special flood hazard area" as that term is used in the National 
Flood Insurance Reform Act of 1994. 

OJ 	 Construction Agreement and Other Construction Documents. Lenders shall have approved the 
Construction Agreement and all other Construction Documents and all changes to any thereof, 
together with Contractor's most recent audited fiscal year end financial statement, most recent 
current year interim statements and qualification statement provided to Lenders. 

(k) 	 Construction Schedule. Lenders shall have approved the construction draw schedule and all 
changes thereto. 

(I) 	 Leases. Lenders shall have approved (I) the Master Lease, which must, among other things, 
evidence a base lease payment sufficient to cover all dobt service under the Loans, (ii) the 
Ground Lease and (iii) the Sublease. 

(m) 	 Organizational Documents. Borrower shall have furnished Lenders with copies of resolutions 
authorizing the execution of the Loan Documents by the Borrower and the consummation of the 
matters contemplated hereby. Borrower shall have furnished Lenders certified copies of the 
organizational documents of Borrower currently in full force and effect, certificates of existence 
and good standing from the state of organization of Borrower. 

3.2 	 ACCOUNT, PLEDGE AND ASSIGNMENT, AND DISBURSEMENT AUTHORIZATION. The 
disbursement of the funds held in the Disbursement Account (including, if applicable, Borrower's Funds), 
shall be deposited into the Operating Account or otherwise disbursed to or for the benefit or account of 
Borrower under the terms of this Agreement; provided, however, that any direct disbursements from the 
Disbursement Account which are made by means of wire transfer shall bu subject to the provision:~ "r en! 
'~'''rtain Section entitled Funds Tran;~", ~ Disbursements or any funds tr;;.;, fClr agreement which is 
"."Iried in Exhipit B hereto. Disbur:3Ci, nts hereunder may be made by L.er,ij,}rs upon tiw written 

requl)~;t (if any per:;on who has been author,,'; by BOi 'ower to request such dishi.i: ,~cmenl ':ntil such 
time as 'witten n()IC" of Borrower's revocatiun of such <',u,;'xity is received by Lenders at the <i',,'],!)8S 
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3.4 
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shown in Exhibit D. As additional security for Borrower's performance under the Loan Documents, 
Borrower hereby irrevocably pledges and assigns to Lenders all monies at any time deposited in the 
Operating Account. 

DISBURSEMENT ACCOUNT, PLEDGE AND ASSIGNMENT. Except as otherwise provided in this 
Agreement. all of the Borrower's Funds which are deposited with Wells Fargo Bank, National Association 
by Borrower as shown in Exhibit C, or any other provision of the Loan Documents, shall be placed in the 
Disbursement Account for the benefit of Borrower with Wells Fargo Bank, National Association, and 
controlled by, Lenders for disbursement under this Agreement. As additional security for Borrower's 
performance under the Loan Documents, Borrower hereby irrevocably pledges and assigns to Lenders all 
monies at any time deposited in the Disbursement Account. 

LOAN DISBURSEMENTS. Subject to the conditions set forth in Section 3.1, the funds held in the 
Disbursement Account shall be disbursed monthly on a pro rata basis in accordance with the terms and 
conditions of Exhibit D for the Verified Project Costs set forth in the "Disbursement Budget" column of 
Exhibit C attached hereto. Disbursements made after the deposit of Borrower's Funds with respect to any 
specified line item shown on Exhibit C hereto shall be made with respect to such line item cost, first from 
the Borrower's Funds until depleted. All disbursements shall be held by Borrower in trust and applied by 
Borrower solely for the purposes for which the funds have been disbursed. Lenders have no obligation to 
monitor or determine Borrower's use or application of the disbursements. 

FUNDS TRANSFER DISBURSEMENTS. Borrower hereby authorizes Lenders to disburse the proceeds 
of any Loan(s) made by Lenders or their affiliates pursuant to the Loan Documents as requested by an 
authorized representative of the Borrower to any of the accounts designated in that certain Exhibit entitled 
Transfer Authorizer Designation. Borrower agrees to be bound by any transfer request: (I) authorized or 
transmitted by Borrower; or, (ij) made in Borrower's name and accepted by Lenders in good faith and in 
compliance with these transfer instructions, even if not properly authorized by Borrower. Borrower further 
agrees and acknowledges that Lenders may rely solely on any bank routing number or identifying bank 
account number or name provided by Borrower to effect a wire or funds transfer even if the information 
provided by Borrower identifies a different bank or account holder than named by the Borrower. Lenders 
are not obligated or required in any way to take any actions to detect errors in information provided by 
Borrower. If either Lender takes any actions in an attempt to detect errors in the transmission or content 
of transfer or requests or takes any actions in an attempt to detect unauthorized funds transfer requests, 
Borrower agrees that no matter how many times such Lender takes these actions such Lender will not in 
any situation be liable for failing to take or correctly perform these actions in the future and such actions 
shall not become any part of the transfer disbursement procedures authorized under this prOVision, the 
Loan Documents, or any agreement between Lenders and Borrower. Borrower agrees to notify Lenders 
of any errors In the transfer of any funds or of any unauthorized or improperly authorized transfer 
requests within 14 days after Lenders' confirmation to Borrower of such transfer. Each Lender will, in its 
sole discretion, determine the funds transfer system and the means by which each transfer will be made. 
Either Lender may delay or refuse to accept a funds transfer request if the transfer would: (i) violate the 
terms of this authorization (ii) require use of a bank unacceptable to such Lender or prohibited by 
government authority; (iii) cause such Lender to violate any Federal Reserve or other regulatory risk 
control program or guideline, or (iv) otherwise cause such Lender to violate any applicable law or 
regulation. Lenders shall not be liable to Borrower or any other parties for (I) errors, acts or failures to act 
of others, including other entities, banks, communications carriers or clearinghouses, through which 
Borrower's transfers may be made or information received or transmitted, and no such entity shall be 
deemed an agent of the Lenders, (ii) any loss, liability or delay caused by fires, earthquakes, wars, civil 
disturbances, power surges or failures, acts of government, labor disputes, failures in communications 
networks, legal constraints or other events beyond Lenders' control, or (iii) any special, consequential, 
indirect or punitive damages, whether or not (a) any claim for these damages is based on tort or contract 
or (b) either Lender or Borrower knew or should have known the likelihood of these damages in any 
situation. Lenders make no representations or warranties other Ulan those expressly made in this 
Agreement. 

ARTICLE 4. COi:,':iUCTION 

~OMM.::NCE~/H:!'i r OF Ci.,. :·R.~Jj:TION. Lenders i,'Jreby aci<, .I,)oge that Borrower CO,llmenCQ(i 
t~onstruction of the Improvement:; ;: linr to th8 dFlte hereof. Within tun ( !0) days afk. the delte hereof, 
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Borrower shall execute and cause the Contractor to execute and shall file in Real Property Records of the 
county in which the Property is located, an affidavit ("Affidavit of Commencement"), in the form attached 
as Exhibit G or otherwise satisfactory to Lender. 

4.2 	 COMPLETION OF CONSTRUCTION. Borrower shall achieve Completion of Construction of the 
Improvements on or before the Completion Date. Within ten (10) days after the Completion of 
Construction of the Improvements has been achieved, Borrower shall execute and file in the Real 
Property Records of the county in which the Property is located, an affidavit ("Affidavit of Completion") in 
the form attached as Exhibit H or otherwise satisfactory to Lender. 

4.3 	 COMMENCEMENT AND COMPLETION OF OFFSITE IMPROVEMENTS. Borrower shall commence 
construction of any offsite improvements required by any governmental authority in connection with the 
construction of the Improvements without delay after recordation of the Deed of Trust and shall complete 
construction of any such offsite improvements on or before the Completion Date. 

4.4 	 FORCE MAJEURE. The time within which construction of the Improvements must be completed shall be 
extended for a period of time equal to the period of any delay directly affecting construction which is 
caused by fire, earthquake or other acts of God, strike, lockout, acts of public enemy, terrorism, riot, 
insurrection, or governmental regulation of the sale or transportation of materials, supplies or labor; 
provided, however, that Borrower shall furnish Lenders with written notice satisfactory to Lenders 
evidencing any such delay within ten (10) days from the occurrence of any such delay. In no event shall 
the time for completion of the Improvements be extended beyond the Maturity Date or more than sixty 
(60) days beyond the Completion Date. 

4.5 	 CONSTRUCTION AGREEMENT. Borrower and Contractor have entered into the Construction 
Agreement pursuant to the terms and conditions of which Contractor is to construct the Improvements. 
Borrower shall require Contractor to perform in accordance with the terms of the Construction Agreement 
and shall not materially amend, modify or alter the responsibilities of Contractor under the Construction 
Agreement without Lenders' prior written consent. Borrower shall execute, upon Lenders' request, an 
assignment of Borrower's rights under the Construction Agreement to Lenders as security for Borrower's 
obligations under this Agreement and the other Loan Documents and shall cause the Contractor to 
consent to any such assignment. 

4.6 	 ARCHITECT'S AGREEMENT. Borrower and Architect have entered into the Architect's Agreement, 
pursuant to which Architect is to design the Improvements. Borrower shall require Architect to perform in 
accordance with the terms of the Architect's Agreement and shall not materially amend, modify or alter 
the responsibilities of Architect under the Architect's Agreement without Lenders' prior written consent. 
Upon Lenders' request, Borrower shall execute an assignment of the Architect's Agreement and the 
Plans and Specifications to Lenders as additional security for Borrower's performance under this 
Agreement and the other Loan Documents and shall cause the Architect to consent to any such 
assignment. 

4.7 	 PLANS AND SPECIFICATIONS. 

(a) 	 Changes; Lender Consent. Except as otherwise provided in this Agreement, Borrower shall not 
make any material changes in the Plans and SpeCifications without Lenders' prior written consent 
if such change: (i) constitutes a material change in the building material or equipment 
specifications, or in the architectural or structural design, value or quality of any of the 
Improvements; (ii) would result in an increase of construction costs in excess of $25,000 for any 
single change or in excess of 5100,000 for all such changes; or i) would affect the structural 
integrity, quality of building materials, or overall efficiency of operating systems of the 
Improvements. Without limiting the above, Lenders agree that Borrower may make minor 
changes in the Plans and Specifications without Lenders' prior written consent, provided that 
such changes do not violate any of the conditions specified herein. Borrower shall ~t 211 timc~3 
maintain, for inspection by Lenders, a full set of working ,i,'lwings of the Improvomer,:,;. 

c) 	 (:h,lngesj Submission Ik :l~L\:: Borrower shall submit ,,; propos"d change in tho 
Pi ,and Specifications to L cinders e'et ,.ct ten (10) day:, prior to llle Corn,,]i;, :cmnent of 
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construction relating to such proposed change whether or not such change is subject to Lenders' 
consent. Requests for any change which requires consent shall be accompanied by working 
drawings and a written description of the proposed change, submitted on a change order form 
acceptable to Lenders. signed by Borrower and, if required by Lenders, also by the Architect and 
the Contractor. Lenders may require Borrower to provide: (i) evidence satisfactory to Lenders of 
the cost and time necessary to complete the proposed change; (ii) a deposit in the amount of any 
increased costs into Disbursement Account; and (iii) a complete set of "as built" Plans and 
Specifications for the completed Improvements. 

(c) 	 Consent Process. Borrower acknowledges that Lenders' review of any changes and required 
consent may result in delays in construction and hereby consents to any such delays. 

(d) 	 Final Plans and Specifications. Upon completion of the Improvements, Borrower shall deliver 
to Lenders within ten (10) days a set of final Plans and Specifications. 

4.8 	 CONTRACTOR/CONSTRUCTION INFORMATION. Within ten (10) days of Lenders' written request, 
Borrower shall deliver to Lenders from time to time in a form acceptable to Lender: (a) a list detailing the 
name, address and phone number of each contractor, subcontractor and material supplier to be 
employed or used for construction of the Improvements together with the dollar amount, including 
changes, if any, of each contract and subcontract, and the portion thereof, if any, paid through the date of 
such list; (b) copies of each contract and subcontract identified in such list, including any changes thereto; 
(c) a cost breakdown of the projected total cost of constructing the Improvements, and that portion, if any, 
of each cost item which has been incurred; and (d) a construction progress schedule detailing the 
progress of construction and the projected sequencing and completion time for uncompleted work, all as 
of the date of such schedule. 

Borrower agrees that Lenders may disapprove any contractor, subcontractor or material supplier which, in 
Lenders' good faith determination, is deemed financially or otherwise unqualified; provided, however, that 
the absence of any such disapproval shall not constitute a warranty or representation of qualification by 
Lenders. Lenders may contact any such contractor, subcontractor or material supplier to discuss the 
course of construction. 

4.9 	 PROHIBITED CONTRACTS. Without Lenders' prior written consent, Borrower shall not contract for any 
materials, furnishings, equipment. fixtures or other parts or components of the Improvements, if any third 
party shall retain any ownership interest (other than lien rights created by operation of law) in such items 
after their delivery to the Property and Improvements. Borrower shall have five (5) days to effect the 
removal of any such retained interest. 

4.HJ 	 LIENS AND NOTICES. If a lien affidavit is recorded or a notice of claim for unpaid work, materials or 
specially fabricated items or a notice of a contractual retainage claim is given to the Borrower or 
Contractor which affects the Property or Improvements, Borrower shall, within thirty (30) calendar days of 
such recording or receipt of such notice: (a) pay and discharge the lien claim; (b) effect the release 
thereof by recording or delivering to Lenders a surety bond in sufficient form and amount; or (c) provide 
Lenders with other assurances which Lenders deems, in their sole discretion, to be satisfactory for the 
payment of such lien claim and for the full and continuous protection of Lenders from the effect of such 
lien claim. 

4.11 	 CONSTRUCTION RESPONSIBILITIES. Borrower shall construct the Improvements in a workmanlike 
manner according to the Plans and Specifications and the recommendations of any soils or engineering 
report approved by Lender. Borrower shall comply with all applicable laws, ordinances, rules, regulations, 
building restrictions, recorded covenants and restrictions, and requirements of all regulatory authorities 
having jurisdiction over the Property or Improvements. Borrower shall be solely responsible for all 
aspects of Borrower's business and conduct in connection with the Property and Improvements, 
ir;cluding, without limitation, for the rluality and suitability of the Plans and Specifications and their 
cC::lpliance with all governmental reql:ircrnents, til"} supervision of the worl, of constn..iC~i',n, the 
qualifications, iinancial condition and performance of 311 architects, engineers, contractor:;, ,,:;'It,'ri,,1 
suppliers, consultants and propnty managers, and ~he ,~Cl;lJracy of ;"J~pplications for payn18i'l ,.,'Id the 
Droper application of all disbt";r::;,, 'iltS. I.enders are no! Gbligated io inspect or inform 
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Borrower or any third party of any aspect of the construction of the Improvements or any other matter 
referred to above. 

4.12 	 ASSESSMENTS AND COMMUNITY FACILITIES DISTRICTS. Without Lenders' prior written consent, 
Borrower shall not cause or suffer to become effective or otherwise consent to the formation of any 
assessment district or community facilities district which includes all or any part of the Property and 
Improvements pursuant to: (a) contractual agreements among property owners and/or other 
governmental or quasi-governmental agencies or political subdivisions or districts, or other entity 
providing such community facilities; or (b) any state, county or municipal ordinance, law, regulation or 
statute. Nor shall Borrower cause or otherwise consent to the levying of special taxes or assessments 
against the Property and Improvements by any such assessment district or community facilities district. 

4.13 	 DELAY. Borrower shall promptly notify Lenders in writing of any event causing delay or interruption of 
construction, or the timely completion of construction. The notice shall specify the particular work 
delayed, and the cause and period of each delay. 

4.14 	 CONSTRUCTION CONSUL TANT/INSPECTION. 

(a) 	 Lenders may designate a construction consultant (the "Construction Consultanf') to inspect the 
progress of construction and review draw requests and budgets. 

(b) 	 Lenders and/or the Construction Consultant shall have the right to enter upon the Property at 
least once a month during normal business hours and at all other reasonable times to inspect the 
Improvements and the construction work to verify information disclosed or required pursuant to 
this Agreement. Any inspection or review of the Improvements by Lenders and/or the 
Construction Consultant is solely to determine whether Borrower is properly discharging its 
obligations to Lenders and/or the Construction Consultant and may not be relied upon by 
Borrower or by any third party as a representation or warranty of compliance with this Agreement 
or any other agreement. Neither Lenders nor the Construction Consultant owes any duty of care 
to Borrower or any third party to protect against, or to inform Borrower or any third party of, any 
negligent, faulty, inadequate or defective design or construction of the Improvements as 
determined by Lenders and/or the Construction Consultant. 

4.15 	 SURVEYS. Borrower shall promptly deliver to Lenders: (a) a perimeter survey of the Property; (b) upon 
completion of the foundations of the Improvements, a survey showing the location of the Improvements 
on the Property and confirming that the Improvements are located entirely within the Property and do not 
encroach upon any easement, or breach or violate any governmental requirement; and (c) upon 
completion of the Improvements, an as-built survey acceptable to a title insurer for purposes of issuing a 
standard Texas promulgated form of mortgagee policy of title insurance. All such survoys shall be 
performed and certified by a licensed engineer or surveyor acceptable to the insurer and shall be in 
accordance with a Category 1A, Condition I survey pursuant to the most recent edition of the Manual of 
Practice for Land Surveying in the State of Texas, published by the Texas Society of Profossional 
Surveyors or in accordance with the ALTAlACSM Minimum Standard Detail Requirements and 
Classifications for ALT AlACSM Land Title Surveys (1992) for a(n) urban business district survey class. 

ARTICLE 5. INSURANCE 

Borrower shall, white any obligation of Borrower or Guarantor under any Loan Document remains outstanding, maintain at 
Borrower's sole expense, the following policies of insurance in form and substance satisfactory to Lender. Capitalized 
terms used in this Article shall have the same meaning as such terms are commonly and presently defined in the 
insurance industry. 

5.1 	 TITLE INSUR~NCE. A Title Policy, together with any endorsements which Lenders may require, insuring 
Lenders, in the amount of $15,600,000 of the validity and the priority of the lien of the Deed of Trust upon 
Borrower's leasehold interest in tl'e Property and ImprovGrnents, suL·j 0 ct only to matters apP",)ved by 
Lenders in writing. During tho LU,;;; of th>l Loans, Borrower shall deliv,;i to Lenders, within ten (10) day" 
Gf ! ,nndcm' ',: ;tten request, such othic( ';, :dorser,lilts to the Title Policy G,; :.nders m, y reasonably 
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require with respect to the Property. The Title Policy shall be issued without a creditor's rights exception. 
The Title Policy shall be issued without a creditor's rights exception. 

5.2 	 PROPERTY INSURANCE. A Builders All Risk/Special Form Completed Value (Non-Reporting Form) 
Hazard Insurance policy, including without limitation, theft coverage and such other coverages and 
endorsements as Lenders may require, insuring Lenders against damage to the Property and 
Improvements in an amount not less than 100% of the full replacement cost at the time of completion of 
the Improvements. Such coverage should adequately insure any and all Loan collateral, whether such 
collateral is onsite, stored offsite or otherwise. Lenders shall be named on the policy as Mortgagee and 
named under a Lender's Loss Payable Endorsement and Standard Mortgage Clause Endorsement (in 
forms acceptable to Lenders). 

5.3 	 LIABILITY INSURANCE. A policy of Commercial General Liability insurance on an occurrence basis, 
with coverages and limits as required by Lenders, insuring against liability for injury and/or death to any 
person and/or damage to any property occurring on the Property and/or in the Improvements. During the 
period of any construction, Borrower may cause its contractors and/or subcontractors to maintain in full 
force and effect any or all of the liability insurance required hereunder. Lenders may require that 
Borrower be named as an additional insured on any such policy. Whether Borrower employs a general 
contractor or performs as owner-builder, Lenders may require that coverage include statutory workers' 
compensation insurance. 

5.4 	 OTHER COVERAGE. Borrower shall provide to Lenders evidence of such other reasonable insurance in 
such reasonable amounts as Lenders may from time to time request against such other insurable 
hazards which at the time are commonly insured against for property similar to the subject Property 
located in or around the region in which the subject Property is located. Such coverage requirements 
may include but are not limited to coverage for earthquake, acts of terrorism, business income, delayed 
business income, rental loss, sink hole, soft costs, tenant improvement or environmental. 

5.5 	 GENERAL Borrower shall provide to Lenders insurance certificates or other evidence of coverage in 
form acceptable to Lenders, with coverage amounts, deductibles, limits and retentions as required by 
Lender. All insurance policies shall provide that the coverage shall not be cancelable or materially 
changed without 10 days prior written notice to Lenders of any cancellation for nonpayment of premiums, 
and not less than 30 days prior written notice to Lenders of any other cancellation or any modification 
(including a reduction in coverage). Lenders shall be named under a Lender's Loss Payable 
Endorsement and Standard Mortgage Clause Endorsement (in forms acceptable to Lenders) on all 
insurance policies which Borrower actually maintains with respect to the Property and Improvements. All 
insurance policies shall be issued and maintained by insurers approved to do business in the state in 
which the Property is located and must have an A.M. Best Company finDncial rating and policyholder 
surplus acceptable to Lender. 

5.6 	 COLLATERAL PHOTECTION INSURANCE NOTICE. (A) BORROWER IS REQUIRED TO: (i) KEEP 
THE PROPERTY AND IMPROVEMENTS INSURED AGAINST DAMAGE IN THE AMOUNT LENDERS 
SPECIFY; (ii) PURCHASE THE INSURANCE FROM AN INSURER THAT IS AUTHORIZED TO DO 
BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE SURPLUS LINES INSURER; AND (iii) NAME 
LENDERS AS THE PERSONS TO BE PAID UNDER THE POLICY IN THE EVENT OF A LOSS; (B) 
BORROWER MUST, IF REQUIRED BY LENDERS, DELIVER TO LENDERS A COPY OF THE POLICY 
AND PROOF OF THE PAYMENT OF PREMIUMS THEREFOR; AND (C) IF BORROWER FAILS TO 
MEET ANY REQUIREMENT LISTED IN CLAUSES (A) OR (B) HEREOF, LENDERS MAY OBTAIN 
COLLATERAL PROTECTION INSURANCE ON BEHALF OF BORROWER AT BORROWER'S 
EXPENSE. 

ARTICLE 6. REPRESENTATIONS AND WARRANTIES 

As a material inducoment to lenders' entry into this A{~rOJlwmt, Borrower represents and ",·"'1113 to Lenders as of the 
Effective Date and CC'il,luing ,:';'reafter that: 
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6.1 	 AUTHORITYIENFORCEABILlTY. Borrower is in compliance with all laws and regulations applicable to 
its organization, existence and transaction of business and has all necessary rights and powers to own, 
develop and operate the Property and Improvements as contemplated by the Loan Documents. 

6.2 	 BINDING OBLIGATIONS. Borrower is authorized to execute, deliver and perform its obligations under 
the Loan Documents, and such obligations shall be valid and binding obligations of Borrower. 

6.3 	 FORMATION AND ORGANIZATIONAL DOCUMENTS. Borrower has delivered to Lenders all formation 
and organizational documents of Borrower, of the partners, joint venturers or members of Borrower, if 
any, and of all guarantors of the Loans, if any, and a/l such formation and organizational documents 
remain in full force and effect and have not been amended or modified since they were delivered to 
Lender. Borrower shall promptly provide Lenders with copies of any amendments or modifications of the 
formation or organizational documents. 

6.4 	 NO VIOLATION. Borrower's execution. delivery, and performance under the Loan Documents do not: 
(a) require any consent or approval not heretofore obtained under any partnership agreement, operating 
agreement. articles of incorporation, bylaws or other document; (b) violate any governmental requirement 
applicable to the Property and Improvements or any other statute, law, regulation or ordinance or any 
order or ruling of any court or governmental entity; (c) conflict with, or constitute a breach or default or 
permit the acceleration of obligations under any agreement, contract, lease, or other document by which 
the Borrower is or the Property and Improvements are bound or regulated; or (d) violate any statute, law. 
regulation or ordinance, or any order of any court or governmental entity. 

6.5 	 COMPLIANCE WITH LAWS. Borrower has, and at all times shall have obtained, all permits, licenses, 
exemptions, and approvals necessary to construct, occupy, operate and market the Property and 
Improvements, and shall maintain compliance with all governmental requirements applicable to the 
Property and Improvements and all other applicable statutes, laws. regulations and ordinances necessary 
for the transaction of its business. All roads and other accesses necessary for construction of the 
Improvements and utilization of the Property have either been obtained or dedicated to public use. 

6.6 	 LITIGATION. Except as disclosed to Lenders in writing, there are no claims, actions, suits, or 
proceedings pending, or to Borrower's know/edge threatened, against Borrower or affecting the Property 
or Improvements. 

6.7 	 FINANCIAL CONDITION. All financial statements and information heretofore and hereafter delivered to 
Lenders by Borrower and/or Guarantor, including, without limitation, information relating to the financial 
condition of Borrower and/or Guarantor, the Property, the Improvements, fairly and accurately represent 
the financial condition of the subject thereof and have been prepared (except as noted therein) in 
accordanGe with generally accepted accounting prinCiples consistently applied. Borrower acknowledges 
and agrees that Lenders may request and obtain additional information from third parties regarding any of 
the above, including, without limitation, credit reports. 

6.8 	 NO MATERIAL ADVERSE CHANGE. There has been no Material Adverse Change in the financial 
condition of Borrower and/or Guarantor since the dates of the latest financial statements furnished to 
Lenders and, except as otherwise disclosed to Lenders in writing, neither Borrower nor Guarantor has 
entered into any material transaction which is not disclosed in such financial statements. 

6.9 	 LOAN PROCEEDS AND ADEQUACY. The undisbursed proceeds of the Loans, together with 
Borrower's Funds and all other sums, if any, to be provided by Borrower as shown in Exhibit C, are 
sufficient to construct the Improvements in accordance with the terms and conditions of this Agreement. 

6.10 	 ACCURACY. All reports, documents, instruments, information and forms of evidence delivered to 
Lenders concerning the Loans or security for the Loans or required by the Loan Documents are accurate, 
correct and sufficiently com plete to give Lenders trlie and accurato knowledge of their subjncl maltn!", and 
do not contain any rnateriallnisrepresentation or omission. 
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6.11 	 TAX LIABILITY. Borrower has filed all required federal. state, county and municipal tax returns and has 
paid alilaxes anc assessments owed and payable, and Borrower has no knowledge of any basis for any 
additional payment with respect to any such taxes and assessments. 

6.12 	 UTILITIES. All utility services, including, without limitation, gas, water, sewage, electrical and telephone, 
necessary for the development and occupancy of the Property and Improvements are available at or 
within the boundaries of the Property, or Borrower has taken all steps necessary to assure that all such 
services will be available upon completion of the Improvements. 

6.13 	 COMPI_IANCE. Borrower is famifiar with and in compliance with all governmental requirements for the 
development of the Property and construction of the Improvements and will conform to and comply with 
all governmental requirements and the Plans and SpeCifications. 

6.14 	 AMERICANS WITH DISABILITIES ACT COMPLIANCE. The Improvements have been designed and 
shall be constructed and completed, and thereafter maintained, in strict accordance and full compliance 
with all of the requirements of the Americans with Disabilities Act, of July 26, 1990, PUb. L. No.1 01·336, 
104 Stat. 327, 42 U.S.C. § 12101, et §!ill., and with 23 Tex. Rev. Civ. Stat. Ann., art. 9102 ("Texas 
Architectural Barriers Acf'), as each may be amended from time to time. Borrower shall be responsible for 
all ADA and Texas Architectural Barriers Act compliance costs. 

6.15 	 PLANS AND SPECIFICATIONS. The Plans and Specifications are complete and adequate for 
construction of the Improvements and have been approved by all governmental authorities having or 
claiming jurisdiction over the Property. The Plans and Specifications have been approved by any tenant 
or by any prospective purchaser required to do so. To the best of Borrower's knowledge, if the 
Improvements are constructed in accordance with the Plans and Specifications, the improvements will 
fully comply with all applicable laws and regulations. 

6.16 	 BUSINESS LOANS. The Loans are business loan transactions in the stated amounts solely for the 
purpose of carrying on the business or nonprofit activities of Borrower and none of the proceeds of the 
Loans will be used for the personal, family or agricultural purposes of the Borrower. 

6.17 	 TAX SHELTER REGULATIONS. Neither Borrower nor Guarantor, or any subsidiary thereof intends to 
treat the Loans or the transactions contemplated by this Agreement and the other Loan Documents as 
being a "reportable transaction" (within the meaning ot Treasury Regulation Section 1.6011-4). If 
Borrower or any other party to the Loans determines to take any action inconsistent with such intention, 
Borrower will promptly notify Lenders thereof. If Borrower so notifies Lenders, Borrower acknowledges 
that Lenders may treat the Loans as part of a transaction that is subject to Treasury Regulation Section 
301.6112-1, and Lenders will maintain the lists and other records, including the identity of the applicable 
party to the Loans as required by such Treasury Regulation. 

6.18 	 TRADE NAMES. Borrower conducts business solely under the name set forth in the preamble to this 
Agreement and makes use of no trade names in connection therewith, unless such trade names have 
been previously disclosed to Lenders in writing. 

6.19 	 NMTC REPRESENTATIONS AND WARRANTIES. Each representation and warranty made by 
Borrower set forth in the NMTC Addendum attached as Exhibit I hereto is incorporated herein by 
reference. 

ARTICLE 7. HAZARDOUS MATERIALS 

7.1 	 SPECIAL REPRESENTATIONS AND WARRANTIES. Without in any way limiting the other 
representations and warranties set torth in this Agreement, and after reasonable investigation and inquiry, 
Borrower hereby specially represents and warrants to the best of Borrower's knowledge as of the date nf 
this Agreement as tollows: 

(a) 	 . rd91!S Matgrials. Except as preVi\; c'isclosed to Lenders in that c8rl;ti,) (i) Phase I 
Envin.JI.: ,.ntal Silo r'\ssessment of Proposed i ';,ven to< : lope ATe Project No. 4L'.>~:3683, i\;j; ; " 

;~3, 200/, by ATC 1\~:.;GGiates, Inc. (f\Jorth Scii! Marcos ami :::Ji2(0), as Lli'dated by that certain 

8846i02v3 
16 

http:Envin.JI


~______ dated , 2009, (ii) Phase I Environmental Site Assesment of Proposed 
Haven for Hope ATC Project No. 46.23683, April 23, 2007, by ATC Associates, Inc. (Property 8), 
as updated by that certain dated. , 2009, (iii) Phase I Environmental Site 
Assesment of Proposed Haven for Hope ATC Project No. 46.23683, April 23, 2007, by ATC 
Associates, Inc. (Homeless Shelter Site) , as updated by=that certain dated 
____, 2009, (iv) Phase I Environmental Site Assesment of Proposed Haven for Hope ATC 
Project No. 46.23683, April 13, 2007, by ATC Associates, Inc. (Properties SA, 6A, 6B and 6C) , 
as updated by that certain dated ,2009, (v) Phase II Subsurface 
Investigation Report, ATC Associates, Inc. dated May 18,2007 (Properties 3 and 3B), (vi) Phase 
II Subsurface Investigation Report, ATC Associates, Inc. dated May 18, 2007 (Properties 8, 6B 
and 6C), (vii) Phase II Subsurface Investigation Report, ATC Associates, Inc. dated April 12, 
2007 (Properties 8A, 5A and 9), (viii) Phase" Subsurface Investigation Report, ATC Associates, 
Inc. dated May 3, 2007 (Properties 5C and 6A), and (ix) Phase 1/ Subsurface Investigation 
Report, ATC Associates, Inc. dated May 21,2007 (Homeless Shelter Site) (collectively. the 
"Environmental Reports"), the Property and Improvements are not and have not been a site for 
the use, generation, manufacture, storage, treatment, release, threatened release, discharge, 
disposal, transportation or presence of any oil, flammable explosives, asbestos, urea 
formaldehyde insulation, radioactive materials, hazardous wastes, toxic or contaminated 
substances or similar materials, including, without limitation, any substances which are 
"hazardous substances," "hazardous wastes," "hazardous materials," "toxic substances," 
"wastes," "regulated substances," "industrial solid wastes," or "pollutants" under the Hazardous 
Materials Laws, as described below, and/or other applicable environmental laws, ordinances and 
regulations (collectively, the "Hazardous Materials"). "Hazardous Materials" shall not include 
commercially reasonable amounts of such materials used in the ordinary course of operation of 
the Property which are used and stored in accordance with all applicable environmental laws, 
ordinances and regulations. 

(b) 	 Hazardous Materials Laws. The Property and Improvements are in compliance with all laws, 
ordinances and regulations relating to Hazardous Materials ("Hazardous Materials Laws"). 
including, without limitation: the Clean Air Act. as amended, 42 U.S.C. Section 7401 et ~.; the 
Federal Water Pollution Control Act. as amended. 33 U.S.C. Section 1251 ill seg.; the Resource 
Conservation and Recovery Act of 1976, as amended, 42 U.S.C. Section 6901 et seg.; the 
Comprehensive Environment Response, Compensation and Liability Act of 1980, as amended 
(including the Superfund Amendments and Reauthorization Act of 1986, "CERCLA"), 42 U.S.C. 
Section 9601 et seg.; the Toxic Substances Control Act, as amended, 15 U.S.C. Section 2601 et 
~.; the Occupational Safety and Health Act, as amended, 29 U.S.C. Section 651, the 
Emergency Planning and Community Right-to-Know Act of 1986,42 U.S.C. Section 11001 
~.; the Mine Safety and Health Act of 1977, as amended, 30 U.S.C. Section 801 § :??Jl.; the 
Safe Drinking Water Act, as amended, 42 U.S.C. Section 300f et seg.; and all comparable state 
and local laws, laws of other jurisdictions or orders and regulations (including, without limitation, 
the Texas Water Code, the Texas Health & Safety Code and the Texas Solid Waste Disposal 
Act). 

(c) 	 Hazardous Materials Claims. Except as disclosed in writing to Lenders, there are no claims or 
actions ("Hazardous Materials Claims") pending or threatened against Borrower. the Property or 
Improvements by any governmental entity or agency or by any other person or entity relating to 
Hazardous Materials or pursuant to the Hazardous Materials Laws. 

7.2 	 HAZARDOUS MATERIALS COVENANTS. Borrower agrees as follows: 

(a) 	 No Hazardous Activities. Borrower shall not cause or permit the Property or Improvements to 
be used as a site for the use. generation, manufacture, storage, treatment, release, discharge, 
disposal. transportation or presence of any Hazardous Materials in violation with Hazardous 
Materials Laws. 

Cgmpliance. Borrower shall ,> oly and cause the Property and ir,,;;,r()Vements to comply wiih 
I13zurdnus Materials Laws. 

I, 



(c) 	 Notices. Borrower shall promptly notify Lenders in writing of: (i) the discovery of any Hazardous 
Materials on, under or about the Property and Improvements in violation with Hazardous 
Materials Laws; (ii) any knowledge by Borrower that the Property and Improvements do not 
comply with any Hazardous Materials Laws; and (iii) any Hazardous Materials Claims. 

(d) 	 Remedial Action. In response to the presence of any Hazardous Materials on, under or about 
the Property or Improvements, Borrower shall immediately take, at Borrower's sole expense, all 
remedial action required by any Hazardous Materials Laws or any judgment, consent decree, 
settlement or compromise in respect to any HazardOUS Materials Claims. 

7.3 	 INSPECTION BY LENDER. Upon reasonable prior notice to Borrower, Lenders, its employees and 
agents, may from time to time (whether before or after the commencement of a nonjudicial or judicial 
foreclosure proceeding) enter and inspect the Property and Improvements for the purpose of determining 
the existence, location, nature and magnitude of any past or present release or threatened release of any 
Hazardous Materials into, onto, beneath or from the Property and Improvements. 

7.4 	 HAZARDOUS MATERIALS INDEMNITY. BORROWER HEREBY AGREES TO DEFEND, INDEMNIFY 
AND HOLD HARMLESS LENDERS, ITS DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, 
SUCCESSORS AND ASSIGNS FROM AND AGAINST ANY AND ALL LOSSES, DAMAGES, 
LIABILITIES, CLAIMS, ACTIONS, JUDGMENTS, COURT COSTS AND LEGAL OR OTHER 
EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYS' FEES AND EXPENSES) WHICH 
LENDERS MAY INCUR AS A DIRECT OR INDIRECT CONSEQUENCE OF THE USE, GENERATION, 
MANUFACTURE, STORAGE, DISPOSAL, THREATENED DISPOSAL, TRANSPORTATION OR 
PRESENCE OF HAZARDOUS MATERIALS IN, ON, UNDER OR ABOUT THE PROPERTY OR 
IMPROVEMENTS. BORROWER SHALL IMMEDIATELY PAY TO LENDERS UPON DEMAND ANY 
AMOUNTS OWING UNDER THIS INDEMNITY, TOGETHER WITH INTEREST FROM THE DATE THE 
INDEBTEDNESS ARISES UNTIL PAID AT THE RATE OF INTEREST APPLICABLE TO THE 
PRINCIPAL BALANCE OF THE NOTES. BORROWER'S DUTY AND OBLIGATIONS TO DEFEND, 
INDEMNIFY AND HOLD HARMLESS LENDERS SHALL SURVIVE: (i) THE CANCELLATION OF THE 
NOTE AND THE RELEASE OR PARTIAL RELEASE OF THE LIEN OF THE DEED OF TRUST; (Ii) 
ANY JUDICIAL OR NON·JUDICIAL FORECLOSURE UNDER THE DEED OF TRUST, OR TRANSFER 
OF THE PROPERTY IN LIEU THEREOF; AND (iii) THE SATISFACTION OF ALL OF BORROWER'S 
OBLIGATIONS UNDER THE LOAN DOCUMENTS. 

ARTICLE B. SET ASIDE LETTERS 

B.l 	 SET ASIDE LETTERS. If, at Borrower's request, either Lender issues any letter or letters ("Set Aside 
Letter") to any governmental agency ("Obligee") or bonding company ("Sure.1y") whereby Lender agrees 
to aiiocate Loan proceeds for the construction of off-site, common area, or other improvements required 
by any governmental agency or for which bonds may be required ("Bonded Work") in connection with the 
development of the Property, Borrower represents, warrants, covenants and agrees as follows: 

(a) 	 The sum which Borrower requests such Lender to allocate for the Bonded Work shall be sufficient 
to pay for the construction and completion cost of the Bonded Work in accordance with any 
agreement between Borrower and Obligee and a copy of such agreement shall be furnished to 
such Lender by Borrower prior to and as a condition precedent to the issuance by such Lender of 
any Set Aside Letter; 

(b) 	 Such Lender is irrevocably and unconditionally authorized to disburse to the Obligee or Surety all 
or any portion of said allocated Loan proceeds upon a demand of such Surety or Obligee made in 
accordance with the terms and conditions of the Set Aside Letter; 

(c) 	 Any disbursements or payments which such Lender makes or may be obligated to make under 
any Set Aside Letter, whether made directly to the Surety, Obligee, o( to ethers for completion of 
al OJ' part of the Bonded Work, shall b'J doemed a rJisbursement under this /\qreement to or for 
the benefit or icr:ount of Borrower; 
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(d) 	 BORROWER SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS SUCH LENDER FROM 
ANY CLAIM, DEMAND, CAUSE OF ACTION, DAMAGE, LOSS OR LIABILITY, INCLUDING, 
WITHOUT LIMITATION, ANY COURT COSTS AND ATTORNEYS' FEES AND EXPENSES, 
WHICH SUCH LENDER MAY SUFFER OR INCUR AS A DIRECT OR INDIRECT 
CONSEQUENCE OF ITS ISSUANCE OF OR COMPLIANCE WITH ANY REQUESTED SET 
ASIDE LETTER. BORROWER SHALL PAY ANY INDEBTEDNESS ARISING UNDER THIS 
INDEMNITY TO SUCH LENDER IMMEDIATELY UPON DEMAND OF LENDER. 
BORROWER'S DUTY TO DEFEND, INDEMNIFY AND HOLD HARMLESS SUCH LENDER 
HEREUNDER SHALL SURVIVE THE RELEASE AND CANCELLATION OF THE NOTE AND 
THE FULL OR PARTIAL RELEASE OF THE DEED OF TRUST OR OTHER LOAN 
DOCUMENTS; 

(e) 	 Such Lender shall have no obligation to release any collateral or security under the Loan 
Documents unless and untit Lender has received a full and final written release of its obligations 
under each Set Aside Letter; and 

(f) 	 The fee for issuing each Set Aside Letter hereunder shall be determined by the applicable 
Lender. 

ARTICLE 9. COVENANTS OF BORROWER 

EXPENSES. Borrower shaH promptly pay Lenders upon demand all costs and expenses incurred by 
Lenders in connection with: (a) the preparation of this Agreement, all other Loan Documents and Other 
Related Documents contemplated hereby; (b) the administration of this Agreement, the other Loan 
Documents and Other Related Documents for the term of the Loans; and (c) the enforcement or 
satisfaction by Lenders of any of Borrower's obligations under this Agreement, the other Loan Documents 
or the Other Related Documents. For a/l purposes of this Agreement, Lenders' costs and expenses shall 
include, without limitation, aI/ appraisal fees, cost engineering and inspection fees, legal fees and 
expenses, accounting fees, environmental consultant fees. auditor fees, UCC filing fees andlor UCC 
vendor fees, flood certification vendor fees, tax service vendor fees, documentary stamp tax, intangible 
tax, recording andlor filing fees, and the cost to Lenders of any title insurance premiums or 
endorsements, title surveys, release and notary fees. Borrower recognizes and agrees that formal written 
appraisals of the Property and Improvements by a licensed independent appraiser may be required by 
Lenders' internal procedures andlor federal regulatory reporting requirements on an annual andlor 
specialized basis and that Lenders may, at their option, require inspection of the Property and 
Improvements by an Independent supervising architect andlor cost engineering specialist: (i) prior to 
each advance; (ii) at least once each month during the course of construction even though no 
disbursement is to be made for that month; (iii) upon completion of the Improvements; and (iv) at least 
semi-annually thereafter. If any of the services described above are provided by an employee of 
Lenders, Lenders' costs and expenses for such services shall be calculated in accordance with Lenders' 
standard charge for such services. 

ERISA COMPLIANCE. Borrower shall at all times comply with the provisions of ERISA with respect to 
any retirement or other employee benefit plan to which it is a party as employer, and as soon as possible 
after Borrower knows. or has reason to know, that any Reportable Event (as defined in ERISA) with 
respect to any such plan of Borrower has occurred, it shall furnish to Lenders a written statement setting 
forth details as to such Reportable Event and the action, if any, which Borrower proposes to take with 
respect thereto, together with a copy of the notice of such Reportable Event furnished to the Pension 
Benefit Guaranty Corporation. 

LEASES. Borrower shall at all times comply with the provisions of the Ground Lease, the Sublease and 
Master Lease and Borrower shall notify Lenders of any action by the ground lessor to terminate the 
Ground Lease. 

APP!19YAL OF LEASES. All leases of at! ('r any part of the Property and Improvements shall: (a) be 
upon L, i;IS and with tenants approved by L.; ,t!;rs prior to Borrower's execution oi ;':1Y stJch lease; and 
(b) include ,~ "'ppel, suhordination, attornment .lortgagc;f} protection provisions s;d·.factory :;'. 
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Lender. All standard lease forms and any material deviation from any form, shall be approved by Lende:"s 
prior to execution of any lease using such form. 

9.5 	 SUBDIVISION MAPS. Prior to recording any final map, plat, parcel map, lot line adjustment or other 
subdivision map of any kind covering any portion of the Property (collectively, "Subdivision Map"), 
Borrower shall submit such Subdivision Map to Lenders for Lenders' review and approval, which approval 
shall not be unreasonably withheld. Within ten (10) Business Days after Lenders' receipt of such 
Subdivision Map, Lenders shall provide Borrower written notice if Lenders disapprove of said Subdivision 
Map. Lenders shall be deemed to have approved the Subdivision Map if such notice is not provided to 
Borrower. Within five (5) Business Days after Lenders' request, Borrower shall execute. acknowledge 
and deliver to Lenders such amendments to the Loan Documents as Lenders may reasonably require to 
reflect the change in the legal description of the Property resulting from the recordation of any Subdivision 
Map. In connection with and promptly after the recordation of any amendment or other modification to the 
Deed of Trust recorded in connection with such amendments, Borrower shall deliver to Lenders, at 
Borrower's sole expense, a title endorsement to the Title Policy in form and substance satisfactory to 
Lenders insuring the continued first priority lien of the Deed of Trust. Subject to the execution and 
delivery by Borrower of any documents required under this Section, Lenders shall, if required by 
applicable law, sign any Subdivision Map approved, or deemed to be approved, by Lenders pursuant to 
this Section. 

9.6 	 OPINION OF LEGAL COUNSEL. Borrower shall provide, at Borrower's expense, an opinion of legal 
counsel in form and content satisfactory to Lenders to the effect that: (a) upon due authorization, 
execution and recordation or filing as may be specified in the opinion, each of the Loan Documents shall 
be legal, valid and binding instruments, enforceable against the makers thereof in accordance with their 
respective terms; (b) the Deed of Trust creates the lien it purports to create on the Borrower's sublease 
interest in the Property and Improvements, subject to the terms and conditions of the Ground Lease and 
Sublease; (c) the Absolute ASSignment of Leases and Rents under the Deed of Trust irrevocably assigns 
the lessor's interest in the leases described therein; (d) upon the consummation of a properly conducted 
foreclosure sale under the Deed of Trust, all rights of redemption of Borrower and Non-Borrower Grantor 
shall be extinguished; and (e) the interest rate terms do not violate any applicable usury laws. 

9.7 	 FURTHER ASSURANCES. Upon Lenders' written request and at Borrower's sole cost and expense, 
Borrower shall execute, acknowledge and deliver any other instruments and perform any other acts 
necessary, desirable or proper, as determined by Lenders. to carry out the purposes of this Agreement 
and the other Loan Documents or to perfect and preserve any liens created by the Loan Documents. 

9.8 	 ASSIGNMENT. Without the prior written consent of Lenders, Borrower shall not assign Borrower's 
interest under any of the Loan Documents, or in any monies due or to become due thereunder, and any 
assignment without such consont shall be void. In this regard, Borrower acknowledges that Lenders 
would not make these Loans except in reliance on Borrower's expertise, reputation, prior experience in 
developing and constructing commercial real property, Lenders' knowledge of Borrower. and Lenders' 
understanding that this Agreement is more in the nature of an agreement involving personal services than 
a standard loan where Lenders would rely on security which already exists, 

9.9 	 MANAGEMENT OF PROPERTY. Without the prior written consent of Lenders, Borrower shall not enter 
into any agreement providing for the management, leasing or operation of the Property or Improvements. 

9.10 	 NMTC COVENANTS. Each and every covenant of Borrower set forth in the NMTC Addendum attached 
as Exhibit I hereto is incorporated herein by reference. 

ARTICLE 10. REPORTING COVENANTS 

10.1 	 FINANCIAL INFORMATION. Borrower shall deliver to Lenders, the following: 

(a) 	 Within sixty (60) days after completion of ttlC Improvemellts, a detailed business plan prep;]ld by 
Borrower detailing ti1:1 plan and buciqct for tile operation of tilo Properly, includinq, without 
if" itation, the following: 

88.1 f) , . 
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(i) 	 Budgeted income and operating expense with respect to the Borrower; 

(ii) 	 Budgeted tenant improvements and capital expenditures; and 

(iii) 	 Leasing parameters for Property vacancies. 

(b) 	 Monthly. within fifteen (15) days after the end of each calendar month, a certificate of funding 
availability under the Frost line of Credit consistent with the financial covenants set forth in 
Section 10.4(a). 

(c) 	 Monthly, within fifteen (15) days after the end of each calendar month, a monthly statement of 
cash flow. 

(d) 	 Quarterly, within forty-five (45) days of each calendar quarter end, internally-prepared financial 
statements including a balance sheet and income statement with respect to Borrower and 
Guarantor certified by the Chief Financial Officer of Guarantor. 

(e) 	 Quarterly, within forty-five (45) days of each calendar quarter end, internally-prepared revenue 
and expense projections with respect to Borrower and Guarantor certified by the Chief Financial 
Officer of Guarantor. 

(f) 	 Quarterly, within fifteen (15) days of each calendar quarter end, notification of funded pledges to 
Borrower or Guarantor and variance to those projected in the most recent revenue and expense 
projections. 

(g) 	 Annually, commencing within seventy-five (75) days of each fiscal year-end, financial statements 
for the Borrower audited by KPMG LLP or another CPA firm approved by Lenders. 

(h) 	 Annually, commencing within one-hundred twenty (120) days of each fiscal year-end. financial 
statements for the Guarantor audited by KPMG LLP or another CPA firm approved by Lenders. 

0) 	 Annually, an operating budget for Borrower and Guarantor submitted to Lenders for approval 
sixty (60) days or prior to the beginning of each fiscal year. 

(j) 	 All reporting required under the NMTC Addendum attached hereto as Exhibit I. 

Except as otherwise agreed to by Lenders, all such financial information shall be prepared in accordance with 
generally accepted accounting principles consistently applied. 

10.2 	 BOOKS Ai"IJ) RECORDS. Borrower shall maint3in complete books of account and oti1er records for the 
Property and Improvements and for disbursement and use of the proceeds of the Loans and Borrower's 
Funds, and the same shall be available for inspection and copying by Lenders upon reasonable prior 
notice. 

10.3 	 REPORTS. Within ten (10) days of Lenders' request, Borrower shalf deliver to Lenders monthly 
marketing and sales schedules and reports. marketing and sales information and/or leasing information, 
with respect to all real property projects of Borrower and all general partners. venturers and members of 
Borrower, all in form and substance acceptable to Lender. 

10.4 	 FINANCIAL COVENANTS. 

(a) 	 Construction Period liquidity. Prior to Completion of Construction of the Improvements, 
Guarantor will maintain a minimum of the greater of (i) $1,000,000 or (ii) - 10% of 
the projected unfunded cosl·la-completo the Improvements at Ille timo of l.o<1n closing] in 
borrowing availability under the Frost Li,-:;; of Credit available to be ,:(awn I :).",1 to cover 
COf];ji.: ,dir~n costs overruns or obligation~3 i.Hidnr the prov;sions of Section :3.1 (b) (,:; !l(3CeSsary. 
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(b) 	 Post-Completion Liquidity. At all times after Completion of Construction of the Improvements, 
Guarantor will maintain a minimum of $2,500,000 in cash, margined cash equivalents, and/or 
borrowing availability under the Frost Line of Credit available to be drawn upon to cover on-going 
building and organizational operating costs as necessary. 

ARTICLE 11. DEFAULTS AND REMEDIES 

11.1 	 DEF AUL T. The occurrence of anyone or more of the following shall constitute an event of default 
("Default") under this Agreement and the other Loan Documents: 

(a) 	 Monetary. Borrower's failure to pay within ten (10) days when due any sums payable under the 
Notes or any of the other Loan Documents, including, without limitation, the NMTC Addendum 
attached hereto as Exhibit I, or Borrower's failure to deposit any Borrower's Funds, including, 
without limitation the Borrower's Equity, as and when required under this Agreement; or 

(b) 	 Performance of Obligations. Borrower's failure after thirty (30) days' written notice from 
Lenders to perform any obligation in addition to those in Section 11.1 (a) above under any of the 
Loan Documents, including, without limitation the obligations set forth in the NMTC Addendum 
attached hereto as Exhibit I; provided, however, that if a cure period is provided for the remedy of 
such failure, Borrower's failure to perform will not constitute a Default until such date as the 
specified cure period expires; or 

(c) 	 Construction; Use. (i) There is any material deviation in the work of construction from the Plans 
and Specifications or governmental requirements or the appearance or use of defective 
workmanship or materials in constructing the Improvements in violation with the terms and 
conditions of this Agreement, and Borrower fails to remedy the same to Lenders' satisfaction 
within ten (10) days of Lenders' written demand to do so; or (ii) there is a cessation of 
construction of the Improvements prior to completion for a continuous period of more than fifteen 
(15) days (except as caused by an event of force majeure for which a longer delay may be 
permitted under Article IV); or (iii) the construction, sale or leasing of any of the Improvements in 
accordance with the Loan Documents is prohibited, enjoined or delayed for a continuous period 
of more than thirty (30) days; or (iv) utilities or other public services necessary for the full 
occupancy and utilization of the Property and Improvements are curtailed for a continuous period 
of more than thirty (30) days; or 

(d) 	 Liens, Attachment; Condemnation. (i) The recording of any lien affidavit against the Property 
or Improvements or the giving to Borrower of any notice of unpaid claims for work, material or 
specially fabricated items or of a contractual retainage claim relating to the Property or 
Improvements and the continuance of such lien claim or notice without discharge, satisfaction Of 

provision for payment being made by Borrower in a manner satisfactory to Lenders within twenty 
(20) days after such recording or receipt by Borrower of such notice or within five (5) calendar 
days of Lenders' demand to cure same, whichever occurs first; or (Ii) the condemnation, seizure 
or appropriation of, or occurrence of an uninsured casualty with respect to any material portion of 
the Property or Improvements; or (iii) the sequestration or attachment of, or any levy or execution 
upon any of the Property or Improvements, any other collateral provided by Borrower under any 
of the Loan Documents, any monies in the Disbursement Account or in the Operating Account, or 
any substantial portion of the other assets of Borrower, which sequestration, attachment, levy or 
execution is not released, expunged or dismissed prior to the earlier of thirty (30) days or the sale 
of the assets affected thereby; or 

(e) 	 Representations and Warranties. 0) The material failure of any representation or warranty of 
Borrower in any of the Loan Documents, including, without limitation, any representation or 
warranty set forth in the NMTC Addendum attached hereto as Exhibit I, and the continuation of 
such failure for more than thirty (30) days after written notice to Borrower from Lenders 
requesting lilat BorrmllM cure such failure; or (ii) ,1[lY Materh! Adverse Change in the financial 
condition of [30rrower, UI :lny other person or entity in any mann8r obligated to Lenders under tho 
Lon!) Documents from the finarwial con, inn represented to Lender.';,:> of ti; !ltor of: (A) tho 
Effect.' Dule; or (8) the date upon whk;,: 'fill~ncial condition of :::;uch par,y :irst 
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represer.~ed to Lenders that is not cured by Borrower within thirty (30) days from the date 
Borrower becomes aware of such Material Adverse Change; or 

(f) Voluntary Bankruptcy; Insolvency; Dissolution. (i) The filing of a petition by Borrower for 
relief under the Bankruptcy Code, or under any other present or future state or federal law 
regarding bankruptcy, reorganization or other debtor relief law; (ii) the filing of any pleading or an 
answer by Borrower in any involuntary proceeding under the Bankruptcy Code or other debtor 
relief law which admits the jurisdiction of the court or the petition's material allegations regarding 
Borrower's insolvency; (iii) a general assignment by Borrower for the benefit of creditors; or (iv) 
Borrower applying for, or the appointment of, a receiver, trustee, custodian or liquidator of 
Borrower or any of its property; or 

(g) Involuntary Bankruptcy. The failure of Borrower to effect a full dismissal of any involuntary 
petition under the Bankruptcy Code or under any other debtor relief law that is filed against 
Borrower or in any way restrains or limits Borrower or Lenders regarding the Loans, the Property 
or the Improvements, prior to the earlier of the entry of any court order granting relief sought in 
such involuntary petition. or thirty (30) days after the date of filing of such involuntary petition; or 

(h) Guarantor. The occurrence of any of the events specified in Section 11.1 (f) or 11.1 (g) as to 
Guarantor; or 

(i) Death or Incapacity of Borrower. The death or incapacity of Borrower, if an individual; or 

U) Change In Management or Control. The occurrence of any transfer of Guarantor's interest in 
Borrower or any other material management or organizational change in Borrower or in the 
Guarantor which Lenders determine, in their sole and absolute discretion, shall constitute a 
Material Adverse Change; or 

(k) Loss of Priority. The failure at any time of the Deed of Trust to be a valid first lien upon the 
Borrower's sublease interest in the Property and Improvements or any portion thereof, other than 
as a result of any release of the Deed of Trust with respect to all or any portion of the Property 
and Improvements pursuant to the terms and conditions of this Agreement; or 

(I) Hazardous Materials. The discovery of any significant Hazardous Materials in violation with 
Hazardous Materials Laws in, on or about the Property or Improvements subsequent to the 
Effective Date and Borrower fails to remove such Hazardous Materials within thirty (30) days after 
discovery thereof. Any such Hazardous Materials shall be "significant" for this purpose if said 
Hazardous Materials, in Lenders' sole discretion. have a materially adverse impact on the value 
of the Property and Improvements: or 

(m) DefauJt Under Unsecured Ind,?mnitv Aareement. The occurrence of a default under that 
certain Hazardous Materials Indemnity Agreement (Unsecured) executed by Borrower, as 
Indemnitor, in favor of Lenders, and of even date herewith. including without limitation Borrower's 
failure to perform any covenant, condition, or obligation thereunder; or 

(n) Default Under Guaranty. The occurrence of a default under any guaranty now or hereafter 
executed in connection with the Loans, including without limitation any guarantor's failure to 
perform any covenant, condition, or obligation thereunder; or 

(0) Cross Default. The occurrence of any default or event of default by Borrower or Guarantor 
under the Frost Loan Documents which default continues beyond all applicable notice and cure 
periods; or 

(p) .b.!!.i.ru!!!Qn. Any judgment shall be entered against Borrower Which, if adversely determined, 
would c3llbstantially impair the ability of Borrn':'cr to perform each and ,;'jury one 0; its obligations 
under dt;d virtue of the Loan Document:;; cr 
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(q) 	 Acceleration of Other Debts. Borrower does, or omits to do, any act, or any event occurs, as a 
result of which any material obligation of Borrower, not arising hereunder, is declared immediately 
due and payable by the holder thereof; or 

(r) 	 Lapse of Permit. Borrower neglects, fails, or refuses to keep in full force and effect any required 
permit or approval with respect to the construction of the Improvements and such failure is not 
cured by Borrower within thirty (30) days after discovery thereof; or 

(s) 	 Failure to Complete Construction. The failure of Borrower to achieve Completion of 
Construction of the Improvements on or before the Completion Date; or 

(t) 	 False Representations: If any representation, statement or warranty made by Borrower in, 
under or pursuant to the Loan Documents or any affidavit or other instrument executed in 
connection with the Loan Documents shall be false or misleading in any material respect as of the 
date hereof, except to the extent that changes in the representations and warranties have been 
disclosed to Lenders in writing by Borrower and Lenders have approved such changes. 

(u) 	 Destruction of Improvements: If the Property is demolished, destroyed or substantially 
damaged so that in Lenders' judgment it cannot be restored or rebuilt with available insurance 
proceeds (or if Lenders do not elect to fund the same to Borrower for repair or restoration under 
Section 5.6(b) of the Deed of Trust), plus any additional equity funds deposited by Borrower with 
Lenders, to the condition existing immediately prior to such demolition, destruction, or damage 
prior to the Maturity Date. 

(v) 	 Default Under Leases. The occurrence of a default or Event of Default under the Ground Lease, 
the Sublease or the Master Lease, and the continuation of any such default or Event of Default 
beyond any applicable cure or grace period set forth in such lease or the occurrence of any 
affirmative action by ground lessor that the Lenders determine, in their sole discretion, could 
result in the termination of the Ground Lease. 

11.2 	 ACCELERATION UPON DEFAULT; REMEDIES. Upon the occurrence of any Default specified in this 
Article 10, Lenders may, at their sole option, declare all sums owing to Lenders under the Notes, this 
Agreement and the other Loan Documents immediately due and payable. Upon such acceleration, 
Lenders may, in addition to aJi other remedies permitted under this Agreement and the other Loan 
Documents and at law or equity, apply any sums in the Disbursement Account and Operating Account to 
the sums owing under the Loan Documents and any and all obligations of Lenders to fund further 
disbursements under the Loans shall terminate. 

11.3 	 DISB,uRSEMENTS TO THIRD PARTIES. Upon the occurrence of a Default occasioned by Borrower's 
failure to pay money to a third party as required by this Agreement, Lenders may but shall not be 
obligated to make such payment from the proceeds of the Loans, Borrower's Funds, or other funds of 
Lenders. If such payment is made from proceeds of the Loans or from Borrower's Funds, Borrower shall 
promptly deposit wiH) Lenders, upon written demand, an amount equal to such payment. If such payment 
is made from funds of Lenders, Borrower shall promptly repay such funds upon written demand of 
Lender. In either case, the Default with respect to which any such payment has been made by Lenders 
shall not be deemed cured until such deposit or repayment (as the case may be) has been made by 
Borrower to Lender. 

11.4 	 LENDERS' COMPLETION OF CONSTRUCTION. Upon the occurrence of a Default, Lenders may. upon 
five (5) days prior written notice to Borrower, and with or without legal process, take possession of the 
Property and improvements, remove Borrower and all agents, employees and contractors of Borrower 
from the Property and Improvements, complete the work of construction and market, operate and sell or 
lease the Property and/or Improvements. For this purpose, Borrower irrevocably appoints each Lender 
as its attorney-in-fact, which agency is coupled with an interest. As attorney-in-fact, a Lender may, in 
[3orrower's name, take Of omit to t(1:,8 any action such Lender may deem ;lppropriate. including, without 
limitation, exercising Borrower's rights.::ldcr the Loan Docurmmts and all COiltr8cts concerning tho 
Property and/or I;!! Drovcments. 



11.5 	 LENDERS' CESSATION OF CONSTRUCTION. If Lenders determine at any time that the Improvements 
are not being constructed in accordance with the Plans and Specifications and all governmental 
requirements, Lenders may immediately cause all construction to cease on any of the Improvements 
affected by the condition of nonconformance. Borrower shall thereafter not allow any construction work, 
other than corrective work, to be performed on any of the Improvements affected by the condition of 
nonconformance until such time as Lenders notify Borrower in writing that the nonconforming condition 
has been corrected. 

11.6 	 REPAYM ENT OF FUNDS ADVANCED. Any funds expended by Lenders in the exercise of its rights or 
remedies under this Agreement and the other Loan Documents shall be payable to Lenders upon 
demand, together with interest at the rate applicable to the principal balance of the Senior Note from the 
date the funds were expended. 

11.7 	 RIGHTS CUMULATIVE, NO WAIVER. Lenders may also exercise any and all rights and remedies for 
such Default at law, equity or under the Loan Documents. All Lenders' rights and remedies provided in 
this Agreement and the other Loan Documents, together with those granted by law or at equity, are 
cumulative and may be exercised by Lenders at any time. Lenders' exercise of any right or remedy shall 
not constitute a cure of any Default unless all sums then due and payable to Lenders under the Loan 
Documents are repaid and Borrower has cured all other Defaults. No waiver shall be implied from any 
failure of Lenders to take, or any delay by Lenders in taking, action concerning any Default or failure of 
condition under the Loan Documents, or from any previous waiver of any similar or unrelated Default or 
failure of condition. Any waiver or approval under any of the Loan Documents must be in writing and 
shall be limited to its specific terms. 

ARTICLE 12. CO-LENDING: LOAN ADMINISTRATION 

12.1 	 PRO RATA TREATMENT. Except to the extent otherwise provided herein: (a) each borrowing from 
Lenders shall be made from the Lenders, each payment of the fees shall be made for the account of the 
Lenders, and each termination or reduction of the amount of the Commitments pursuant to this 
Agreement shall be applied to the respective Commitments of the Lenders, according to their Pro Rata 
Interests; (b) each payment or prepayment of principal of the Loans by the Borrower shall be made for the 
account of the Lenders in accordance with their Pro Rata Interest; and (c) each payment of interest on the 
Loans by the Borrower shall be made for the account of the Lenders in accordance with the Pro Rata 
Interest. 

12.2 	 OWNERSHIP OF LOAN AND LOAN DOCUMENTS. Each of the Lenders shall be equal in priority and 
shall have an undivided interest in all collateral [or, and all collections and receipts with respect to (i) the 
WCDE Loan and (ii) the NNMF Loan. The rights and obligations of each Lender shall be direct, separate 
and several rights and obligations ViS-~l-vis the Borrower to the extent of suerl Lender's Portion of ttle 
Loans, subject to the terms of this Agreement, but certain of such rights shall be exercised vis-<l-'1is the 
Borrower by Servicer pursuant to the Servicing Agreement. In the event of any conflict between the 
term s of this Section 12.2 and the terms of the ServiCing Agreement, the term s of the Servicing 
Agreement, as applicable, shall control and govern. 

12.3 	 APPOINTMENT. Each of the Lenders hereby irrevocably appoints the Servicer as its agent and 
authorizes the Servicer to oversee and administer the disbursement and release of the proceeds of the 
Loans and the evaluation of the satisfaction by Borrower of the conditions for such disbursement and 
release pursuant to Article 3 of this Agreement, and the provisions of the Servicing Agreement. 

12.4 	 APPROVALS BY LENDERS. As to any and all matters that are subject to the approval, consent, or 
direction of the Lenders, such approvals, consents, or directions shall be sought and obtained in 
accordance with the following proviSions: 

(a) 	 Each Lender agrees that any comrrlUnications from the Servicer or any LcnrJ0r to the other 
Lenders reqw;sting the Lenders' deterii!;, ,ation, nmsent, approval, or dircctl, ',I shall i;[) 'HJfficient 
if the same (II ::;:;111 bo qiven in the form of a wrilt(~, I i~OtiCO to each of the Lerlders, (ii) he 
accompanied by !: uipticll:)( the matter as to which ;;~:ch deterriination, approval, COil:;;'" , or 
direction is requesteJ, and Sh21i lately dc';uibe the I (latter O( iJ:~L. ; .1S lo whicil such request 
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IS made, (iii) shall include, to the extent not previously provided to the Lenders, all written 
materials (to the extent reasonably necessary to make an informed decision) and a description of 
all oral information (to the extent reasonably necessary to make an informed decision) provided to 
the Servicer or the requesting Lender in respect of the matter or issue as to which such request is 
made, and (iv) shall include the course of action or determination recommended by the Servicer 
or Lender making such request. The other Lenders shall reply within ten (10) Business Days 
unless the Servicer or requesting Lender, in the exercise of its reasonable business judgment, 
determines a shorter period of time is necessary under the circumstances, but in no event shall 
the time required for a reply be less than three (3) Business Days. 

(b) 	 Unless a Lender shall give written notice to the other Lenders that it objects to the 
recommendation or determination of the Servicer or requesting Lender within the time frame set 
forth in Section 12.4(a) and the reasons for such objection are specified in such written notice of 
objection, the Lender shall be deemed to have approved of and consented to such 
recommendation or determination. In such event, the Lenders shall follow the determination or 
recommendation to the Lenders made by the Servicer or requesting Lender, and such non­
objecting Lender shall be deemed to have approved the same for purposes of this Agreement, 
unless the Servicer or requesting Lender has received, within the applicable time period set forth 
above, any notice(s) of objection from anyone or more of the other Lenders. 

(c) 	 The Lenders acknowledge and agree that, at any time or from time to time, in connection with any 
exercise of discretion or any action or inaction that the Servicer or other Lender proposes to take 
on behalf of the Lenders, the Servicer or any other Lender may elect to seek concurrence in such 
exercise of discretion or such action or inaction by the other Lenders. Such request for 
concurrence shall be sufficient if made by written notice to the Lenders, the form and content of 
which shall conform to the requirements for notices under Section 12.4(a) above. Each Lender 
shall reply to any such request for concurrence from the Lenders within ten (10) Business Days 
following receipt of said notice. Unless a Lender shall (x) give written notice to the Servicer or 
other requesting Lender that it objects to the determination, recommendation, action or inaction 
so proposed (as identified in the applicable notice) within said ten business day period and (y) 
shall specify therein the reasons for such objection, such Lender shall be deemed to have 
concurred in and consented to such determination. recommendation, action or inaction for 
purposes of this Agreement. 

12.5 	 DECISIONS BY LENDERS; ENFORCEMENT. All actions and decisions to be taken or made under or 
pursuant to the Loan Documents shall be subject to the approval of all of the Lenders, and except as 
authorized by all of the Lenders (pursuant to Section 12.4(a) hereof), neither the Servicer nor any Lender 
shall be authorized or required to take any such action or make any such determination. Without limiting 
the foregoing, the approval of all of the Lenders sllall be necessary to authorize the following actions: 

(a) 	 entering into any amendment or modification or grant any waiver of any material provisions of any 
of the Loan Documents, or exercise any rights which the Lenders may have with respect to any 
Loan or any Loan Documents or the Project; 

(b) 	 authorizing or permitting the distribution of insurance or condemnation proceeds in a manner not 
contemplated by the applicable Loan Documents, or electing to apply the proceeds of any 
casualty insurance or any condemnation to the payment of any Loan prior to the Maturity Date (it 
being agreed that such proceeds shall be applied to the restoration of the Project by the Borrower 
unless otherwise approved by the Lenders, other than in the event an Event of Default has 
occurred. as a result of which any Loan has been accelerated and/or an enforcement action has 
been commenced); 

(c) 	 accelerating any Loan, initiating any enforcement action, or agreeing to the settlement of any 
such proceedings, except in accordance with an enforcement action plan approved in writing by 
the Lenders (it being intended that once the acceleration of such Loan O( ;my enforcement actio:) 
is so Quthorizl'd and an enforcemt:f'Ction plan is so approved, other 8i ·,~:}ment actions may 
be pursued in ;:r;cordance such plan, 'N'l:,'! furtf~: . :'r)provals from the Len":. I " but Sli:>~t to 
tile further din;; " ) of the Lenders); 
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(d) 	 permitting or consenting to any voluntary or involuntary sale, transfer, or encumbrance of all or 
any portion of the Project or other collateral for any Loan, or of any equity interests in the 
Borrower. or permitting any subordinate financing or additional financing (whether or not secured 
by the Project or any portion thereof or any equity interests in the Borrower), to the extent 
prohibited by the terms of the applicable Loan Documents; 

(e) 	 determining the manner of exercise of remedies on account of any Event of Default; 

(f) 	 taking possession of or acquiring (directly or through a nominee entity as further described below) 
any or all of the Borrower's rights, title, and interests in the Project and other collateral pursuant to 
any enforcement action (in the case of possession, whether as mortgagee-in-possession or 
through a receiver, and in the case of acquisition, whether pursuant to judicial or non judicial 
foreclosure or power of sale); 

(g) 	 accepting a conveyance and assignment (directly or through a nominee entity as further 
described below) of all or substantially all of the Borrower's rights, title and interests in the Project 
and other collateral in lieu of foreclosure; 

(h) 	 whether in consideration of a conveyance and assignment of the nature described in 
(vii) immediately above or otherwise, settling or discontinuing any or all enforcement actions 
and/or release or otherwise agree not to pursue the Borrower, Guarantor, and any other parties 
from all or any part (as determined by the Lenders) of their respective personal obligations under 
any of the Loan Documents; 

(i) 	 in the event that the Lenders, the Servicer, or other designee of the Lenders shall be appOinted 
as a receiver or a mortgagee in possession of any Property, or in the event that any Property 
shall be acquired as provided above, the making of any material decisions or actions with respect 
to the management, leasing, operation, or disposition of such Property, including approving (i) the 
form and documentation governing any nominee entity that will acquire the Property, (ii) any 
management company to be engaged to manage the Property, and the execution, amendment, 
or modification of any management agreement with such management company, (iii) the 
execution of any new lease or the modification or amendment of any existing lease, (iv) any 
leasing agent to be engaged to lease the Property, and the execution, amendment, or 
modification of any leasing agency agreement with such leasing agent, (v) any property operating 
and capital budgets for the Property, and material variations from such budgets, (vi) the making of 
any capital expenditures (other than advances required to preserve or protect the Property from 
imminent threat of loss or damage), (vii) the engagement of any broker for tl18 sale of the 
Property, and (viii) the pursuit of any sale, disposition, financing, or encumbrance of the Property 
and the terms of any such sale, disposition, financing, or encumbrance; or 

U) 	 engaging in any other judicial or non judicial arrangement relating to any Loan which is the 
substantial equivalent of anyone or more of the foregoing actions. 

At the time the Lenders are asked to approve the commencement of any enforcement action with respect 
to any Loan, any Lender may propose an enforcement action plan covering anyone or more of the 
matters set forth above, which shall be submitted and shall be subject to approval in accordance with the 
procedures set forth in Section 12.4(a) hereof. To the extent so authorized pursuant to the approval of 
such plan, the Servicer shall be authorized to take such actions as shall have been expressly authorized 
under any such enforcement action plan approved by the Lenders, subject to the further directions of the 
Lenders. 

12.6 	 INDEPENDENT CREDIT ANALYSIS. Each Lender acknowledges that it has, independently and without 
reliance upon the Servicer or any other Lender and based on such documents and information as it has 
deemed appropriate, made its own credit analysis and decision to enter into this Agreclnt'lnt. Each 
Lender also ac!<:n<)wledgc~' that it will, independently 'tid witi:c:,t reliance upon the Servi;:r or any uiher 
Lender and based on suei) (,;,;cuments and information as it sl:: ii: ;,()rn time to time deem appropriah), 
contn: "J to make its own decls:c: ':n takillr~ rer not taking action under or based I ';:'11 this Agreern;;nt, 
any mia,cd agreement or any document furrv;,:.,J hereunder or tllerewlder. 
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12.7 	 REINVESTMENT. In the event of any unscheduled or unanticipated repayment or recovery of the 
principal amount of the Loans to the extent such amounts are required to be re-invested to prevent a 
recapture of any New Markets Tax Credits (herein referred to as "Reinvestment Proceeds"). each Lender 
shall be entitled to elect whether (I) to separately reinvest its Pro-Rata Interest in such Reinvestment 
Proceeds or (ii) to collectively reinvest such Reinvestment Proceeds (in proportion to their Pro-Rata 
Interests therein) in accordance with this Agreement. Each Lender shall be separately responsible for 
reinvesting its Pro-Rata Interest in such Reinvestment Proceeds. and this Agreement shall be 
inapplicable to the selection, funding, administration, servicing, collection, or disposition of any loans or 
investments that each Lender may elect to make out of its portion of such Reinvestment proceeds. Such 
Reinvestment Proceeds shall be paid to Lenders in the following priority: first to the outstanding interest 
and principal on WCDE Senior Note; second to the outstanding interest and principal on NNMF Senior 
Note: third to the outstanding interest and principal on WCDE Subordinate Note; and fourth to the 
outstanding interest and principal on NNMF Subordinate Note. 

12.8 	 DEFAULTING LENDER. If for any reason any Lender shall fail or refuse to abide by its obligation under 
this Agreement and such failure is not cured within thirty (30) days after receipt from the Servicer or any 
other Lender of written notice thereof (a "Defaulting Lender"), then, in addition to the rights and remedies 
that may be available to the Servicer, the other Lenders, Borrower or any other party at law or in equity, 
and not as a limitation thereof, (a) such Defaulting Lender's right to participate in the administration of, or 
decision-making rights related to, the Loans, this Agreement. the other Loan Documents shall be 
suspended during the pendency of such failure or refusal, and (b) such Defaulting Lender shall be 
deemed to have assigned any and all payments due to it from Borrower on account of the Loan 
Document obligations to the remaining non-defaulting Lenders for application to, and reduction of. their 
proportionate shares of the outstanding Loans until, as a result of the application of such assigned 
payments, the Lenders' respective shares of all the outstanding disbursements shall have returned to 
those in effect immediately prior to the such default and without giving effect to the nonpayment causing 
such default. A Defaulting Lender's rights to participate in Lender decision-making and to fully participate 
in payments due from Borrower shall be restored only upon the payment by such Defaulting Lender of the 
amounts as to which it is delinquent, and any damages suffered by Borrower as a result of such 
Defaulting Lender's default hereunder (including, without limitation, interest on any portion of draw 
requests funded by Borrower with equity at the Default Rate). 

12.9 	 BORROWER'S RIGHTS. The provisions of this Article 12 are solely for the benefit of the Servicer and 
the Lenders, and Borrower shall not have any rights to rely on, enforce or consent to any waiver, 
modification or amendment of, any of the provisions hereof. Borrower shall not be entitled to rely on 
consents or approvals executed only by one Lender without confirmation, in writing, as to the existence of 
proper Lender authorization but shall be entitled to rely on consents or approvals of Servicer, acting on 
behalf of each Lender unless and until a Lender notifies Borrower in writing that the Servicer is no longer 
acting on such Lender's behalf. 

ARTICLE 13. MISCELLANEOUS PROVISIONS 

13.1 	 INDEMNITY. BORROWER HEREBY AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS 
LENDERS AND SERVICER, THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, 
SUCCESSORS AND ASSIGNS FROM AND AGAINST ANY AND ALL LOSSES, DAMAGES, 
LIABILITIES, CLAIMS, ACTIONS, JUDGMENTS, COURT COSTS AND LEGAL OR OTHER 
EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYS' FEES AND EXPENSES) WHICH 
LENDERS OR SERVICER MAY INCUR AS A DIRECT OR INDIRECT CONSEQUENCE OF: (A) THE 
PURPOSE TO WHICH BORROWER APPLIES THE PROCEEDS OF THE LOANS; (B) THE FAILURE 
OF BORROWER TO PERFORM ANY OBLIGATIONS AS AND WHEN REQUIRED BY THIS 
AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS; (C) ANY FAILURE AT ANY TIME OF 
ANY OF BORROWER'S REPRESENTATIONS OR WARRANTIES TO BE TRUE AND CORRECT; OR 
(D) ANY ACT OR OMISSION BY BORROWER, CONSTITUENT PARTNER OR MEMBER OF 
BORROWER, ANY CONTRACTOR, SUBCONTRACTOR OR MATERIAL SUPPLIER, ENGINEER, 
ARCHITl'=CT OR OTHER PERSON OR ENTITY WITH RESPECT TO ANY OF THE PROPERTY OR 
jMPROVb':;:~TS. BORFiOWER SHALL IMMLO!ATELY PAY TO LENDERS AND .. :;i'!ICER UPON 
DEMAND ANY 1~'!(jUNT;: f~WING UNDER THIS 11,!d':;;iNITY,CflGETHER WITH INTE:,~'iT FF!(I'.: 
THE DATE THE li':OI::BH> "f~ M~ISES UNTIL PAID AT T;, .\Tc OF INTEliEST Ah'LICALH.:: 
Tn THf :1RINCIPAL BAU\NCc '.. THE s£:~nOR NOTES. 80Hi'HY, ":rl'S DUTY '\NO OBLIGATiONS 
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TO DEFEND, INDEMNIFY AND HOLD HARMLESS LENDERS AND SERVICER SHALL SURVIVE 
CANCELLATION OF THE NOTES AND THE RELEASE OR PARTIAL RELEASE OF THE DEED OF 
TRUST. 

13.2 	 FORM OF DOCUMENTS. The form and substance of all documents, instruments, and forms of evidence 
to be delivered to Lenders under the terms of this Agreement and any of the other Loan Documents shall 
be subject to Lenders' approval and shall not be modified, superseded or terminated in any respect 
without Lenders' prior written approval. 

13.3 	 NO THIRD PARTIES BENEFITED. No person other than Lenders and Borrower and their permitted 
successors and assigns shall have any right of action under any of the Loan Documents. 

13.4 	 NOTICES. All notices, demands, or other communications under this Agreement and the other Loan 
Documents shall be in writing and shall be delivered to the appropriate party at the address set forth on 
the signature page of this Agreement and as specified in Exhibit D (subject to change from time to time by 
written notice to all other parties to this Agreement). All notices, demands or other communications shall 
be considered as properly given if delivered personally or sent by first class United States Postal Service 
mail, postage prepaid, except that notice of a Default may be sent by certified mail, return receipt 
requested, or by Overnight Express Mail or by overnight commercial courier service, charges prepaid. 
Notices so sent shall be effective three (3) days after mailing, if mailed by first class mail, and otherwise 
upon receipt; provided, however, that non-receipt of any communication as the result of any change of 
address of which the sending party was not notified or as the result of a refusal to accept delivery shall be 
deemed receipt of such communication. 

13.5 	 PUBLICITY. Lenders, Servicer, and any of their affiliates (collectively, the "Lender Parties") and Borrower 
may prepare any press releases, public announcements, photographs or video recordings, brochures, 
internet pages or other announcements through electronic means related to the transaction set forth in 
this letter (collectively "Public Announcements"). Prior to releasing any such Public Announcement, the 
party producing the Public Announcement will submit a draft Public Announcement to the other party for 
approval at least two weeks prior to the intended release date. The approval of Borrower and the Lender 
Parties, as applicable, may not be unreasonably withheld and must be provided within two weeks of 
receipt of the draft Public Announcement. In addition, Borrower will use its best efforts to cooperate with 
the then-current internal review and approval requirements of the Lender Parties related to any Public 
Announcements, and will comply with then-current naming and branding standards. Borrower will provide 
notice to Lender Parties at least two (2) weeks in advance of any groundbreaking, ribbon-cutting or other 
public relations ceremony related to the transaction set forth in this letter. Representatives of the Lender 
Parties shall be invited to participate in such public ceremonies and, subject to such invited party's 
approval, its role shall be recognized in the public event. 

13.6 	 ATTORN;Y-IN-FACT. Borrower nereby irrevocably appoints and auUlOrizes each Lender, as Borrower's 
attorney-in-fact, which agency is coupled with an interest, to execute and/or record in Lender's or 
Borrower's name any notices, instruments or documents either Lender deems appropriate to protect 
Lender's interest under any of the Loan Documents. 

13.7 	 ACTIONS. Borrower agrees that Lenders, in exercising the rights, duties or liabilities of Lenders or 
Borrower under the Loan Documents, may commence, appear in or defend any action or proceeding 
purporting to affect the Property, the Improvements, or the Loan Documents and Borrower shall 
immediately reimburse Lenders upon demand for all such expenses so incurred or paid by Lenders, 
including, without limitation, attorneys' fees and expenses and court costs. 

13.8 	 RIGHT OF CONTEST. Borrower may contest in good faith any claim, demand, levy or assessment (other 
than mechanic's and materialmen's lien claims which must be handled as specified in Section 4.10 by 
any person otner than Lenders which would constitute a Default if: (a) Borrower pursues the contest 
diligently, in a mwmer which Lenders determine is not prc:judicial to Lenders, and does not impair the 
rights of Lenders untier any or tim Loan Documents; and (i)) Borro\',','f deposits with Lender:.:; ""Iy fund~; t.! 

other forms of aSSU(i:'.nce whici I !.;~J1dcrs in good fnilh determines fUll) ["no to time appropriah~ to prolect 
L.0iJ<Jers frell) the consequences 01 L,· contest l;. ''1 unsuccessful. Borrower's compH,:,,"8 with this 
S.;dion shC'\l1 to preVt"nt such ,;iaim, denk" " ':~\;V or as~;();>~ment irom becoHw ')drlult. 
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13.9 	 RELATIONSHIP OF PARTIES. The relationship of Borrower and Lenders under the Loan Documents is, 
and shall at all times remain, solely that of borrower and lender, and Lenders neither undertake nor 
assume any responsibility or duty to Borrower or to any third party with respect to the Property or 
Improvements, except as expressly provided in this Agreement and the other Loan Documents. 

13.10 	 DELAY OUTSIDE LENDERS' CONTROL. Lenders shall not be liable in any way to Borrower or any 
third party for Lenders' failure to perform or delay in performing under the Loan Documents (and Lenders 
may suspend or terminate all or any portion of Lenders' obligations under the Loan Documents) if such 
failure to perform or delay in performing results directly or indirectly from, or is based upon, the action, 
inaction, or purported action, of any governmental or local authority, or because of war, rebellion, 
insurrection, strike, lock·out, boycott or blockade (whether presently in effect, announced or in the sole 
judgment of Lenders deemed probable), or from any Act of God or other cause or event beyond Lenders' 
control. 

13.11 	 ATTORNEYS' FEES AND EXPENSES; ENFORCEMENT. If any attorney is engaged by Lenders to 
enforce or defend any provision of this Agreement, any of the other Loan Documents or Other Related 
Documents, or as a consequence of any Default under the Loan Documents, with or without the filing of 
any legal action or proceeding, and including, without limitation, any fees and expenses incurred in any 
bankruptcy proceeding of the Borrower, then Borrower shall immediately pay to Lenders, upon demand, 
the amount of all attorneys' fees and expenses and all costs incurred by Lenders in connection therewith, 
including all trial and appellate proceedings in any legal action, suit, bankruptcy or other proceeding. 
together with interest thereon from the date of such demand until paid at the rate of interest applicable to 
the principal balance of the Notes as specified therein. 

13.12 	 IMMEDIATELY AVAILABLE FUNDS. Unless otherwise expressly provided for in this Agreement, all 
amounts payable by Borrower to Lenders shall be payable only in United States currency, immediately 
available funds. 

13.13 	 LENDERS' CONSENT. Wherever in this Agreement there is a requirement for Lenders' consent and/or a 
document to be provided or an action taken "to the satisfaction of Lenders", it is understood by such 
phrase that Lenders shall exercise its consent, right or judgment in a reasonable manner given the 
specific facts and circumstance applicable at the time. 

13.14 	 LOAN SALES AND PARTICIPATIONS; DISCLOSURE OF INFORMATION. Borrower agrees that either 
Lender may elect, at any time and at such Lender's expense (unless a Default has occurred and is 
continuing, in which the Borrower shall pay any expenses incurred by any Lender in connection with this 
Section 13.14), to sell, assign or grant participations in all or any portion of its rights and obligations under 
the Loan Documents, and that any such sale, assignment or participation may be to one or more financial 
institutions, private investors, andior other entities, at either Lender's sole discretion ("PafliQiQanJ."). 
Borrower further agrees that either Lender may disseminate to any such actual or potential purchaser(s), 
assignee(s) or purticipant(s) all documents and information (including, without limitation, all financial 
information) which has been or is hereafter provided to or known to Lender with respect to: (a) the 
Property and Improvements and its operation; (b) any party connected with the Loans (including, without 
limitation, the Borrower, any partner, jOint venturer or member of Borrower, any constituent partner, joint 
venturer or member of Borrower, and any Indemnitor); and/or (c) any lending relationship other than the 
Loans which Lender may have with any party connected with the Loans. In the event of any such sale, 
assignment or participation, such Lender and the parties to such transaction shall share in the rights and 
obligations of such Lender as set forth in the Loan Documents only as and to the extent they agree 
among themselves. In connection with any such sale, assignment or participation, Borrower further 
agrees that the Loan Documents shall be sufficient evidence of the obligations of Borrower to each 
purchaser, assignee, or participant, and upon written request by Lenders, Borrower shall enter into such 
amendments or modifications to the Loan Documents as may be reasonably required in order to evidence 
any such sale, assignment or participation. The indemnity obligations of Borrower under the Loan 
Documents shall also apply with respect to any pUt'chaser, assignee or participant. 

Anything in Ulis'p;nent to thlc contmry notwiths'd,; •. i,'iJ, and without the need to compi,! .ilil ::ny of trio 
formal or procedurai I ,:;;romoi" nf this Agreement, indud::1Q this any lender may al; 'j' time 
lild from timo to time p;"dge 8n,jC;rl all or any portion 0; its right:; tI, :'r all or any ui the LOdf1 
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Documents to a Federal Reserve Bank; provided that no such pledge or assignment shall release such 
Lender from its obligations thereunder. 

13.15 	 CAPITAL ADEQUACY, If either Lender or any Participant in the Loans determines that compliance with 
any law or regulation or with any guideline or request from any central bank or other governmental 
agency (whether or not having the force of law) affects or would affect the amount of capital required or 
expected to be maintained by either Lender or such Participant, or any corporation controlling either 
Lender or such Participant, as a consequence of, or with reference to, such Lender's or such Participant's 
or such corporation's commitments or its making or maintaining advances below the rate which such 
Lender or such Participant or such corporation controlling such Lender could have achieved but for such 
compliance (taking into account the policies of such Lender or such Participant or corporation with regard 
to capital). then Borrower shall, from time to time, within thirty (30) calendar days after written demand by 
such Lender or such Participant, pay to such Lender or such Participant additional amounts sufficient to 
compensate such Lender or such Participant or such corporation contrOlling Lender to the extent that 
Lender determines such increase in capital is allocable to such Lender's obligations hereunder. A 
certificate as to such amounts, submitted to Borrower by such Lender or such Participant, shall be 
conclusive and binding for all purposes, absent manifest error. 

13.16 	 SIGNS. Lenders, at their sole cost, may place on the Property reasonable signs standard to construction 
loan transactions stating that construction financing is being provided by Lenders and any other lenders 
or participants in the Loans. 

13.17 	 LENDERS' AGENTSISERVICER. 

(a) 	 Lenders may designate an agent or independent contractor to exercise any of Lenders' rights 
under this Agreement and any of the other Loan Documents. Any reference to Lenders in any of 
the Loan Documents shall include Lenders' agents, employees or independent contractors. 
Borrower shall pay the costs of such agent or independent contractor either directly to such 
person or to Lenders in reimbursement of such costs, as applicable. Effective as of the date 
hereof, the Lender has designated the Servicer to exercise certain of Lender's rights under this 
Agreement. 

(b) 	 On or before the Effective Date and on each one year anniversary thereafter, Borrower shall pay 
Servicer (or WCDE, if Lenders notify Borrower that there is no Servicer) an annual loan servicing 
fee equal to $35,000. 

(c) 	 In case of any default or Event of Default hereunder, Borrower will pay Servicer's reasonable 
attorneys' fees and expenses in connection with any "workout" or in connection with tile 
interpretation, administration or enforcement of this Agreement. Without limiting tho foregoing, 
Borrower shall pay such fees and expenses if at any time any Servicer employs counsel (whether 
or not any suit has been filed or shall be filed and whether or not legal proceedings have been or 
shall be instituted) for advice or other representntion with respect to any amendment or 
modification of this Agreement or any of the oHler Loan Documents, or to advise or represent 
Servicer with respect to the protection, collection, sale or liquidation of the Project or to attempt to 
protect or enforce any security interest or lien or to enforce any other rights of Lenders under the 
Loan Documents as amended from time to time. Such amounts shall be payable by Borrower 
upon demand and if not paid within thirty (30) days of billing interest shall be payable thereon at 
the Default Rate. 

13.18 	 TAX SERVICE. Lenders are authorized to secure, at Borrower's expense, a tax service contract with a 
third party vendor which shall provide tax information on the Property and Improvements satisfactory to 
Lender. Borrower shall subm it to Lenders copies of tax statements and paid tax receipts evidencing the 
due and punctual payment of all real estate and personal property taxes, charges and assessments 
levied or imposed upon the Proporty at least five (5) Businzy;s Days prior to the delinquency dale for the 
payment of any such taxc;,. 

13.19 	 1YJjr";~:l OF RJ";ITTO TRIAL}3'UllhJ.. f:ACH P:', Of'! TO THIS J\Gf~12E!j~:NT HER!:, 
EXP:T:SSLY, :C.;,''1;\lGLY, Ii'n ;;NTIONALLY, IR;l~,:. ·'·BlY, UN1:ONDlTIONALL Y r\;" 



VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL, WAIVES ANY RIGHT 
TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a) ARISING 
UNDER THE LOAN DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY PRESENT OR FUTURE 
MODIFICATION THEREOF OR (b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL 
TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THE LOAN 
DOCUMENTS (AS NOW OR HEREAFTER MODIFIED) OR ANY OTHER INSTRUMENT, DOCUMENT 
OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE 
TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER SUCH CLAIM, 
DEMAND, ACTION OR CAUSE OF ACTION IS NOW EXISTING OR HEREAFTER ARISING, AND 
WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY 
AGREES AND CONSENTS THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL 
COUNTERPART OR A COpy OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF 
THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF ANY RIGHT THEY MIGHT 
OTHERWISE HAVE TO TRIAL BY JURY. 

13.20 	 SEVERABILITY. If any provision or obligation under this Agreement and the other Loan Documents shall 
be determined by a court of competent jurisdiction to be invalid, illegal or unenforceable, that provision 
shall be deemed severed from the Loan Documents and the validity, legality and enforceability of the 
remaining provisions or obligations shall remain in full force as though the invalid, illegal, or 
unenforceable provision had never been a part of the Loan Documents, provided, however, that if the rate 
of interest or any other amount payable under any of the Notes or this Agreement or any other Loan 
Document, or the right of collectibility therefor, are declared to be or become invalid, illegal or 
unenforceable, Lenders' obligations to make advances under the Loan Documents shall not be 
enforceable by Borrower. 

13.21 	 HEIRS. SUCCESSORS AND ASSIGNS. Except as otherwise expressly provided under the terms and 
conditions of this Agreement. the terms of the Loan Documents shall bind and inure to the benefit of the 
heirs, successors and assigns of the parties. 

13.22 	 TIME. Time is of the essence of each and every term of this Agreement. 

13.23 	 HEADINGS. Ali articles. sections or other headings appearing in this Agreement and any of the other 
Loan Documents are for convenience of reference only and shall be disregarded in construing this 
Agreement and any of the other Loan Documents. 

13.24 	 GOVERNING LAW. This Agreement shall be governed by. and construed and enforced in accordance 
with the laws of the State of Texas, except to the extent preempted by federal laws. Borrower and all 
persons and entities in any manner obligated to Lenders under the Loan DOGuments consent to the 
jurisdiction of any federal or state court within the State of Texas having proper venue and also consent to 
service of process by any means authorized by Texas or federal law. 

13.25 	 lI§A PATRIOT ACT NOTICE. COMPI::.IANCE. The USA Patriot Act of 2001 (Public Law 107-56) and 
federal regulations issued with respect thereto require all financial institutions to obtain, verify and record 
certain information that identifies individuals or business entities which open an "account" with such 
financial institution. Consequently, any Lender may from time-to-time request, and Borrower shall provide 
to Lenders, Borrower's name, address, tax identification number and/or such other identification 
information as shall be necessary for Lenders to comply with federal law. An "account" for this purpose 
may include, without limitation, a deposit account, cash management service, a transaction or asset 
account, a credit account, a loan or other extension of credit. and/or other financial services product. 

13.26 	 INTEREST PROVISIONS. 

(a) 	 Savings Clause. It is expressly stipulated and agreed to be the intent of Borrower and Lenders 
at all times to comply strictly \Nth the applicable Texas law governing the maximum I"("\te or 
lmount of interest payable on the Not(;s or the r~c)!dted Indebtedness (or (ipplicable l!,it,~d States 
federal law to Axtent th:1t it perm its Lender,; :u •,tract for. charge. take, reservo u;,iV0 a 
greater amount (li ',1';rest ti: under Texas law). if (i: "pplicablf1 hw is ever judiCially 
interpreted so as j,; render :)s any amOl,;nt (i) CO(:ildcted for, '~:,;,;S1ed, taken, (:~served or 
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received pursuant to the Notes, any of the other Loan Documents or any other communication or 
writing by or between Borrower and Lenders related to the transaction or transactions that are the 
subject matter of the Loan Documents, (ii) contracted for, charged or received by reason of 
Lenders' exercise of the option to accelerate the maturity of the Notes and/or the Related 
Indebtedness, or (iii) Borrower will have paid or Lenders will have received by reason of any 
voluntary prepayment by Borrower of the Note and/or the Related Indebtedness, then it is 
Borrower's and Lenders' express intent that all amounts charged in excess of the Maximum 
Lawful Rate shall be automatically cancelled, ab initio, and all amounts in excess of the Maximum 
Lawful Rate theretofore collected by Lenders shall be credited on the principal balance of the 
Note and/or the Related Indebtedness (or, if the Note and all Related Indebtedness have been or 
would thereby be paid in full, refunded to Borrower), and the provisions of the Notes and the other 
Loan Documents immediately be deemed reformed and the amounts thereafter collectible 
hereunder and thereunder reduced, without the necessity of the execution of any new document, 
so as to comply with the applicable law, but so as to permit the recovery of the fullest amount 
otherwise called for hereunder and thereunder; provided, however, if the Notes have been paid in 
full before the end of the stated term of the Notes, then Borrower and Lenders agree that Lenders 
shall, with reasonable promptness after Lenders discovers or is advised by Borrower that interest 
was received in an amount in excess of the Maximum Lawful Rate, either refund such excess 
interest to Borrower and/or credit such excess interest against the Notes and/or any Related 
Indebtedness then owing by Borrower to Lender. Borrower hereby agrees that as a condition 
precedent to any claim seeking usury penalties against Lenders, Borrower will provide written 
notice to Lenders, advising Lenders in reasonable detail of the nature and amount of the violation, 
and Lenders shall have sixty (60) days after receipt of such notice in which to correct such usury 
violation, if any, by either refunding such excess interest to Borrower or crediting such excess 
interest against the Notes and/or the Related Indebtedness then owing by Borrower to Lender. 
All sums contracted for, charged or received by Lenders for the use, forbearance or detention of 
any debt evidenced by the Notes and/or the Related Indebtedness shall, to the extent permitted 
by applicable law, be amortized or spread, using the actuarial method, throughout the stated term 
of the Notes and/or the Related Indebtedness (including any and all renewal and extension 
periods) until payment in full so that the rate or amount of interest on account of the Notes and/or 
the Related Indebtedness does not exceed the Maximum Lawful Rate from time to time in effect 
and applicable to the Notes and/or the Related Indebtedness for so long as dept is outstanding. 
In no event shall the provisions of Chapter 346 of the Texas Finance Code (which regulates 
certain revolving credit loan accounts and revolving tri-party accounts) apply to the Notes and/or 
the Related Indebtedness. Notwithstanding anything to the contrary contained herein or in any of 
the other Loan Documents, it is not the intention of Lenders to accelerate the maturity of any 
interest that has not accrued at the time of such acceleration or to coliect unearned interest at the 
time of such acceleration. 

(b) 	 Definitions. As used herein. the term "Maximum Lawful Rate" shall mean the maximum lawful 
rate of interest which may be contracted for, charged, taken, received or reserved by Lenders in 
accordance with the applicable laws of the State of Texas (or applicable United States federal law 
to the extent tilat it permits Lenders to contract for, charge, take, receive or reserve a gn"ater 
amount of interest than under Texas law), taking into account all Charges (as herein defined) 
made in connection with the transaction evidenced by the Notes and the other Loan Documents. 
As used herein, the term "Charges" shall mean all fees, charges and/or any other things of value, 
if any, contracted for, charged, received, taken or reserved by Lenders in connection with the 
transactions relating to the Notes and the other Loan Documents, which are treated as interest 
under applicable law. As used herein, the term "Related Indebtedness" shall mean any and all 
debt paid or payable by Borrower to Lenders pursuant to the Loan Documents or any other 
communication or writing by or between Borrower and Lenders related to the transaction or 
transactions that are the subject matter of the Loan Documents, except such debt which has 
been paid or is payable by Borrower to Lenders under the Notes. 

(e) 	 Ceiling Electi0ll. Tn the extent that Lenders am relyiiiu:n Chaptor 303 of the Texas FinancCJ 
Code to determine U,o Maxirr1:', •. I awful Rate payable 011 (he Notes ,d/or the Related 
!nrh:btedncss, Lenders will Utili!.."l Lie weekly ceil!:" frorn time to tillle In effect as provir!.'d in such 
Cidpter 30:J, ;mll::nded. Tu the e;',[':11t United, :·s f8deral !(\I11 permit~) Lenders to' ~fr3ct 

for, charge, tai'~u, . "r:ive or rl'rve a greater amount· "'lorest tf;;!:) under Texas law, LUI;' . 



will rely on United States federal law instead of such Chapter 303 for the purpose of determining 
the Maximum Lawful Rate. Additionally, to the extent permitted by applicable law now or 
hereafter in effect, Lenders may, at its option and from time to time, utilize any other method of 
establishing the Maximum Lawful Rate under such Chapter 303 or under other applicable law by 
giving notice, if required, to Borrower as provided by applicable law now or hereafter in effect. 

13.27 	 JOINT AND SEVERAL LIABILITY. The liability of all persons and entities obligated in any manner under 
this Agreement and any of the Loan Documents shall be jOint and several. 

13.28 	 WAIVER OF CONSUMER RIGHTS. BORROWER HEREBY WAIVES BORROWER'S RIGHTS UNDER 
THE PROVISIONS OF CHAPTER 17, SUBCHAPTER E, SECTION 17.41 THROUGH 17.63 INCLUSIVE 
OF THE TEXAS BUSINESS AND COMMERCE CODE, GENERALLY KNOWN AS THE "DECEPTIVE 
TRADE PRACTICES CONSUMER PROTECTION ACT," A LAW THAT GIVES CONSUMERS SPECIAL 
RIGHTS AND PROTECTIONS. AFTER CONSULTATION WITH AN ATTORNEY OF BORROWER'S 
OWN SELECTION, BORROWER VOLUNTARILY CONSENTS TO THIS WAIVER. IT IS THE INTENT 
OF LENDERS AND BORROWER THAT THE RIGHTS AND REMEDIES WITH RESPECT TO THIS 
TRANSACTION SHALL BE GOVERNED BY LEGAL PRINCIPLES OTHER THAN THE TEXAS 
DECEPTIVE TRADE PRACTICES CONSUMER PROTECTION ACT. THE WAIVER SET FORTH 
HEREIN SHALL EXPRESSLY SURVIVE THE TERMINATION OF THE REFERENCED TRANSACTION. 
BORROWER REPRESENTS AND WARRANTS TO LENDERS THAT BORROWER (I) IS A BUSINESS 
CONSUMER, (ii) HAS KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS 
THAT ENABLE BORROWER TO EVALUATE THE MERITS AND RISKS OFTHE SUBJECT 
TRANSACTION, (iii) IS NOT IN A SIGNIFICAN'rLY DISPARATE BARGAINING POSITION WITH 
RESPECT TO THE SUB~JECT TRANSACTION, AND (Iv) HAS BEEN REPRESENTED BY 
INDEPENDENT LEGAL COUNSEL (WHO WAS NOT, DIRECTLY OR INDIRECTLY, IDENTIFIED, 
SUGGESTED OR SELECTED BY LENDERS OR LENDERS' AGENTS) IN CONNECTION WITH THE 
REFERENCED TRANSACTION. 

13.29 	 COUNTERPARTS. To facilitate execution, this document may be executed in as many counterparts as 
may be convenient or required. It shall not be necessary that the signature of. or on behalf of, each party, 
or that the signature of aU persons required to bind any party, appear on each counterpart. All 
counterparts shall collectively constitute a Single document. It shall not be necessary in making proof of 
this document to produce or account for more than a Single counterpart containing the respective 
signatures of, or on behalf of, each of the parties hereto. Any signature page to any counterpart may be 
detached from such counterpart without impairing the legal effect of the signatures thereon and thereafter 
attached to another counterpart identical thereto except having attached to it additional signature pages. 

13.30 	 FRAN{~HISE TAX. Borrower agrees that if, during the term of the Loans the State of Texas assesses 
against a Lender any franchiso, gross receipts or similar tax based solely upon a Lender's making of the 
Loans within the State of Texas, Borrower shall pay an amount equal to such tax to such Lender upon 
presentation by such U"l1rJer of documentation evidencing til8 assessment of such tax against Lender 
and the amount thereof. 

13.31 	 TEXAS FINANCE CODE SECTION 307.052 COLLATERAL PROTECTION INSURANCE NOTICE: (A) 
GRANTOR IS REQUIRED TO: (I) KEEP THE SUBJECT PROPERTY INSURED AGAINST DAMAGE IN 
THE AMOUNT SPECIFIED IN THE LOAN DOCUMENTS; (II) PURCHASE THE INSURANCE FROM AN 
INSURER THAT IS AUTHORIZED TO DO BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE 
SURPLUS LINES INSURER; AND (III) NAME BENEFICIARY AS THE PERSON TO BE PAID UNDER 
THE POLICY IN THE EVENT OF A LOSS AS AND TO THE EXTENT REQUIRED IN THE LOAN 
AGREEMENT; (B) GRANTOR MUST, IF REQUIRED BY BENEFICIARY PURSUANT TO THE LOAN 
AGREEMENT, DELIVER TO BENEFICIARY A COPY OF THE POLICY AND PROOF OF THE 
PAYMENT OF PREMIUMS; AND (C) IF GRANTOR FAILS TO MEET ANY REQUIREMENT LISTED IN 
PARAGRAPH (A) OR (8), BENEFICIARY MAY OBTAIN COLLATERAL PROTECTION INSURANCE 
ON BEHALF OF GRANTOR AT THE GRANTOR'S EXPENSE AS AND TO EXTENT EXPLICITLY 
PERMITTED flY THE LOAN AGREEMENT. 

" 	 INTi:r:F!ATIONj INTERPI-lE ,/':':ON. 'l: ;".~ LOAN AGREfMENi /,;m TH~~ ('T!;ER LOAN 
DOt, ":NTS REPRESENTL,2 FINJU, nE;::MENT~H::TWE1~?llHE PA; ':<:; P.ND MAY ~jOT LH: 
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CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL 
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITIEN ORAL AGREEMENTS BETWEEN 
THE PARTIES. THIS INSTRUMENT MAY BE AMENDED ONLY BY AN INSTRUMENT IN WRITING 
EXECUTED BY THE PARTIES HERETO. Any reference in any of the Loan Documents to the 
Property or Improvements shall include all or any part of the Property or Improvements. Any 
reference to the Loan Documents includes any amendments, renewals or extensions now or 
hereafter approved by Lender in writing. 

(Remainder of this page intentionally left blank.) 
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IN WITNESS WHEREOF, Borrower and Lenders have executed this Agreement as of the date appearing on the first page 
of this Agreement. 

BORROWER 

HAVEN SUPPORT, INC. 
a Texas non-profit corporation 


By: ___________ 


Name: 

Titie: 


Borrower's Address: 

Haven Support, Inc. 

c/o Haven for Hope of Bexar County 

2330 N. Loop 1604 West 

San Antonio, TX 78248 

Attention: Executive Director 


With Copies to: 	 Kutak Rock LLP 

1801 California Street, Suite 3100 

Denver, CO 80202 

Attention: Thane Hodson, Esq. 


NOTICE OF INDEMNIFICATION: 

BORROWER HEREBY ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT CONTAINS CERTAIN 
INDEMNIFICATION PROVISIONS PURSUANT TO SECTIONS 7.4, 8.1(d) AND 13.1 HEREOF. 

884670;Z 
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With copies to: 

and 

WCDE: 

WACHOVIA COMMUNITY DEVELOPMENT, 
ENTERPRISES IV, LLC. a North Carolina limited liability 
company 

By: 	 Wachovia Community Development Enterprises, LLC. 
a North Carolina limited liability company, its manager 

By: ______________________ 

Name: 
Title: 

WCDE Address: 

Wachovia Community Development 
c/o Wells Fargo Bank 
Community Lending and Investment 
401 B Street, Suite 304-A 
San Diego, CA 92101 
Attention: ____ 

Wells Fargo Bank, National Association 
Community Lending and Investment 
401 B Street. Suite 304-A 
San Diego, CA 92101 
Attention: ____ 

Holland & Knight LLP 
10 St. James Avenue 
Boston, Massachusetts 02116 
Attention: Jeffrey Gaulin, Esq. 

15846702'13 



With a copies to: 

NNMF: 

NNMF Sub-CDE IX, LLC, a California limited liability company 

By: National New Markets Fund, LLC, a Delaware limited liability 
company 

By: ____________ 

Name: 
Title: 

NNMF Address: 

clo National New Markets Fund, LLC 
11150 West Olympic Boulevard 
Suite 910 
Los Angeles, CA 90064 
Attention: Laura Bauer, Controller 

Nixon Peabody LLP 
Gas Company Tower 
555 West Fifth Street, 46th Floor 
Los Angeles, CA 90013 
Attention: Aleks S. Frimershtein, Esq. 
Telephone: 
Facsimile: (866) 771-9454 

;J:,;G702v3 
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EXHIBIT A 
Loan No. L_....._ ....J 

EXHIBIT A - DESCRIPTION OF PROPERTY 

Exhibit A to CONSTRUCTION LOAN AGREEMENT between Haven Support, Inc., as "Borrower", and Wachovia 
Community Development Enterprises IV, LLC, and NNMF Sub-CDE IX, LLC as "Lenders", dated as of December I.-----J. 

2009 ("Agreement") 

All that certain real property located in the County of Bexar, State of Texas, described as follows: 

:~846702v3 
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TRACT ONE: 

A 3.017 acre, or 131 ,411 square feet, more or less. tract of land being a portion of Lot 1, Block 2, of the 
HAVEN FOR HOPE OF BEXAR COUNTY subdivision. recorded in Volume 9599, Pages 157-160, of 
the Deed and Plat Records of Bexar County, Texas. now in New City Block (N.C.B.) 2212. of the City 
of San Antonio, Bexar County, Texas. Said 3.017 acre tract being more fully described by metes and 
bounds in Exhibit ·A·, attached hereto and made a part hereof for all intents and purposes. 

TRACTlWO: 
A 6.860 acre, or 298,825 square feet. more or less. tract of land out of Lot 27. Block 1. of the HAVEN 
FOR HOPE OF BEXAR COUNTY subdivision. recorded in Volume 9599, Pages 157-160, of the Deed 
and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described by metes and bounds 
in Exhibit "B·, attached hereto and made a part hereof for all intents and purposes. 



PAPE-DAWSON 

ENGINEERS EXHIBIT 'A' 


FIELD NOTES 

FOR 

A 3.017 acre, or 131,411 square feet more or less, tract of being a portion of Lot 1. Block 2 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat 
Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar 
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the 
North American Datum of 1983 (CORS 1996), from the Texas Coordinate System established for the 
South Central Zone; 

BEGINNING: At a set Vl" iron rod with yellow cap marked "Pape-Dawson" at the intersection of the west 
right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 6O-foot 
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known 
as Perez Street, a 55.6-foot public right-of-way, the southeast comer of said Lot I, the 
southeast comer of the herein described tract; 

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south 
line of said Lot 1, a distance of 214.52 feet to a set V:z" iron rod with yellow cap marked 
"Pape-Dawson" on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot 
right-of-way, the southwest comer of said Lot 1: 

THENCE: 	 Along the east right-of-way line of said railroad, the west line of said Lot 1 the following 
calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W, 
a radius of 1937.79 feet, a central angle of 02°32'04", a chord bearing and distance of N 
26°25'20" W, 85.71 feet, for an arc length of 85.72 feet to a set 112" iron rod with yellow 
cap marked "Pape-Dawson" at a point of tangency; 

N 27°41'22" W, a distance of 232.44 feet to a set Y2" iron rod with yellow cap marked 
"Pape-Dawson" at the south-corner of a called 0.071 acre save and except tract recorded in 
Volume 13132, Pages 1539-1544 of the Official Public Records of Bexar County, Texas; 

N 61°56'54" E, departing the east right-of-way line of said railroads, along and with the 
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set \12" iron rod with 
yellow cap marked "Pape-Dawson" at the east corner of said 0.071 acre tract; 

N 27°46'58" W, along and with the northeast corner of said 0.071 acre tract, a distance of 
60.12 feet to a set Vl" iron rod with yellow cap marked "Pape-Dawson" on the south right­
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this 
point, on the north line of said Lot 1; 

THENCE: S 84Q 11'?l" E, along and with the south right-of-way line of said Leal Strc(~t, the north line of 
said Lot 1, a distance of 68.63 feet to 1 set \12" ircm rod with yellow CHi) marked "c ':jJl:~­

Dawson"; 

____c-_­



LAND DEVELOPMENT ENVIRONMENTAL TRANSPORTATION WATER RESOURCES SURVEYING 

Haven For Hope 
Lot 1 - Lease 

THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E, a 
radius of 291.89 feet. a central angle of 43°55'04", a chord bearing and distance of N 
73°39'19" E, 218.30 feet, for an arc length of 223.74 feet to a set Yl" iron rod with yellow 
cap marked "Pape-Dawson" at the west return of the intersection of the south right-of­
way line of said Leal Street and the southwest right-of-way line of Frio Street, an 86-foot 
right-of-way~ 

THENCE: Along a non-tangent curve to the right, said curve having a radial bearing of S 38°18'39" E, a 
radius of 25.00 feet, a central angle of 90°00'54", a chord bearing and distance of S 
83°18'12" E, 35.36 feet. for an arc length of 39.28 feet to a set Y:z" iron rod with yellow cap 
marked "Pape'Dawson" at the east return of the south right-of-way line of said Leal Street 
and the southwest right-of-way line of said Frio Street; 

THENCE: S 38°18'12" E, along and with the southwest line of said Frio Street, the northeast line of said 
Lot 1, a distance of 241.00 feet to a set 112" iron rod with yellow cap marked "Pape­
Dawson" at the north return of the intersection of the southwest right-of-way line of said 
Frio Street, and the west line of said Haven for Hope Way~ 

THENCE: Along a non-tangent curve to the right, said curve having a, radial bearing of S 51 °51'04" W, a 
radius of 25.00 feet, a central angle of 89°41'29", a chord bearing and distance of S 
06°41'48" W, 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked 
Pape-Dawson at the south return of the intersection of the southwest right-of-way line of 
said Frio Street, and the west line of said Haven for Hope Way; 

THENCE: Along the west right-of-way line of said Haven For Hope Way, the east line of said Lot i, with 
a non-tangent curve to the left, said ctu'yc having a radial bearing of S 38°18'08" E, a 
radius of 284.90 feet, a central nogle of 46°17'51", a chord bearing and distance of S 
28°32'56" W, 224.00 feet, for an arc length of 230.21 feet to a set W' iron rod with ydlow 
cap marked "Pape-Dawson"; 

THENCE: S 05°26'29" W. a distance of 6.25 feet to the POINT OF BEGINNlNG, and containing 3.017 
acres in the City of San Antonio, Bexar COWlty, Texas, Said tract being described in 
accordance with a survey made on the groWld and a survey map prepared by Pape 
Dawson Engineers. Inc. 

PREPARED BY, Papo-Daw"'" E""ioeen. ,.." ~J~& 
DATE: November 5, 2009 ~~./'_'" 
REVISED: November 18. 2009 II :::> 1 
JOB No.: 9204..09 . . . / / fi4~ ... OF .,. 
FILE: N:\Survey09\9·9300\920<IG'J\Word\:,c;'!-09 FN-LOTl.do '/ ".."':'\~?:;.T~!.~·~ TaPE 
F· R' . "'-!'.vP -"?~~~!;1mn cglstratlOn 0. '{'" .,..' " ",)""W 
TBPLS Firm RegistnH.ioll. ,vll8B-GO / •••~... J"\ .~; 
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...I PAPE-DArNSON 
,... ENGINEERS EXHIBIT "B" 

LAND DEVELOPMBNT BNVIRONMENTAL TRANSPORTATION WATER RESOURCES 

SURVEYING 


FIELD. NOTES 

FOR 

A 6.860 acre, or 298,82.5 square feet more or less, tract of land out of Lot 27, Block 1 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and 
Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described as follows, with 
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate 
System established for the South Central Zone; 

COMMENCING: At a found iron rod with cap marked "SOCE-5293" at the intersection of the 
south right-of-way line of Leal Street, a variable width public right-of-way, 55.6 feet 
wide at this point, and the east right-of-way line of N. San Marcos Street, a 55.6-foot 
public right-of-way, the northwest comer of said Lot 27; 

THENCE: 	 S 84°11'21 n E, along and with the south right-of-way line of said Leal Street, a north 
line of said Lot 27, a distance of73.22 feet to the POINT OF BEGINNING of the 
herein described tract; 

THENCE: S 84°11'21" E, continuing along and with the south right-of-way line of Leal Street, a 
north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked 
"SOCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 5O-foot 
right-of-way 

THENCE: 	 Along and with the west right-of-way line of said Railroad the following calls and 
distances: 


S 26°45'27" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE­
5293"; 


S 27°33'49" E. a distance of 133.33 feet to a set V:z" iron rod with yellow cap marked 

"Pape-Dawson" ; 


S 27'41 '22" E, at 20.4 feet passing through the face of building and continuing for a 

total distance of 97.39 feet to a point; 


Along a non-tangent curve to the right, said curve having a radial bearing of S 

62°18'35" W, a radius of 1887.79 feet, a central angle of 01°37'38'" a chord bearing 

and distance of S 26°52'36" E, 53.61 feet, for an arc length of 53.61 feet to a set 112" iron 

rod with yellow cap marked "Pape-Dawson" at a building corner, the north line of 

Hardberger Way; 


THENCE: N 84°16'11" W, departing the said railroad right-of-way, a distance of 18.22 feet to a set 
V2" iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27; 
S 05°43'49" W, a distance of 6.00 feet to a point; 

SAN ANTONIO J 555 r:,' 'un!ley San Ant,)nto. T"x, 13216 
iI<l.l7:l 0000 F 210.375.90 to 
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Haven For Hope 
J 00 NO.: 9204-09 

THENCE: 	 Departing the line of said Lot 27 and over and across said Lot 27 the following calls 
and distances: 

N 84°16'11" W, a distance of 109.16 feet to a point; 

S 05°30'56" W, a distance of 99.28 feet to a building comer; 

S 84°29'04" E, a distance of 5.53 feet to a point; 


S 05°20'35" W, departing the face of said building, running along the east face of a 

building, a distance of 250.38 feet to a point; 


S 84°29'04" E, a distance of 20.79 feet to a point: 


S 05°20'35" W. a distance of 9.49 feet to a point; 


S 84°29'04" E. a distance of 228.80 feet to a point; 


N 05degrees,27'37" E, a distance of 18.11 feet to a 


point: 


N 75°14'23" E, a distance of 36.64 feet to a point on the west right-of-way line of 

aforementioned railroad. the east line of said Lot 27; 


TIIENCE: 	 Along and with the west line of said railroad, the east line of said Lot 27, the following 
calls and distances: 

Along a non-tangent curve to the right. said curve having a radial 'bearing of S 
74°59'53" W, a radius of 1885.06 feet, a central angle of 02°00'33", a chord bearing 

and distance of S 13°59'50" E, 66.10 feet, for an arc length of 66.11 feet to a set lj:z" 

iron rod with yellow cap marked "Pape-Dawson"; 


S 10°04'02" E. a distance of 57.78 feet to a set Yl" iron rod with yellow cap marked 

"Pape-Dawson"; 


S 09°3728" E, a distance of 176.09 feet to a set Yl" iron rod with yellow cap marked 

"Pape-Dawson" for the southeast comer of said Lot 27; 


THENCE: N 84'16'11" W, departing the west line of the aforementioned railroad right-of-way, a 
distance of 36.28 feet [0 a set Y'2" iron rod with yellow cap marked "Pape-Dawson" on 
the east right-of-way line of another Union Pacific Railroad, 50-foot right-of-way, the 
southwest comer of said Lot 27; 



Haven For Hope 
Job No.: 9204-09 

THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and 
distance of N 41'37'17" W. 250.63 feet. for an arc length of 253.46 feet to a set Ih" 
iron rod with yellow cap marked 'Pape-Dawson"; 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
33°31'01" W. a radius of 489.35 feet, a central angle of 11°04'13", a chord bearing and 
distance of N 62°01'05" .W, 94.40 feet, for an arc length of 94.55 feet to a set Y'z" iron 
rod with yellow cap marked "Pape-Dawson"; 

N 64°43'40" W, a distance of 58.95 feet to a set "2" iron rod with yellow cap marked 
"Pape-Dawson"; 

THENCE: N 84°23'52" W. a distance of 198.78 feet to a set Yz" iron rod with yellow cap marked 
"Pape-Dawson" at the southeast comer of a 0.077 acre tract, conveyed to the City of 
San Antonio by instrument recorded in Volume 11781. Page 1407 of the Official 
Public Records of Bexar County, Texas; 

THENCE: N 06°31 '08"·E. departing the northeast right-of-way line of said railroad along and with 
the east line of said 0.077 acre tract, a west line of said Lot 27. a distance of 7.31 feet 
to a set Ih" iron rod with yellow cap marked 'Pape-Dawson" for the for the northeast 
corner of said 0.077 acre tract. a reentrant comer of said Lot 27; 

N 65°03'36" W, a distance of 142.01 feet to a set V2" iron rod with yellow cap marked 
"Pape-Dawson" for the northwest comer of said 0.077 acre tract. an angle point of Lot 
27 on the northeast right-of-way line of said railroad; 

THENCE: 	 Along and with the northeast line of said railroad, the southwest line of S!lld Lot 27. 
the following calls and distances: 

N 59° 15'37" W, a dist~U1ce of 62.40 feet to a set Ih" iron rod with yellow cap marked 
"Pape-Dawson"; 

N '+J033 '05 " W, a distance of 47.08 feet to a set Ih"iron rod with yellow cap marked 
"Pape-Dawson"; 

~ 84°22'25" W, a distance of 7.10 feet to a set '12" iron rod with yellow cap marked 
Pape-Dawson"; 

THENCE: N 370 42'02" W. a distance of 317.80 feet to a set Yz" iron rod with yellow cap marked 
"Pape-Dawson" on the south right-of-way line of Perez Street, a 55.6-foot public 
right-of-way. the west comer of said Lot 27; 



Haven For Hope 
Job No.: 9204-09 

THENCE: S 84"26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet 
to a found PK nail for an angle set 1/2" iron rod with yellow cap marked "Pape­
Dawson" in a north line of said Lot 27; 

THENCE: 	 S 84"16'09" E, a distance of 56.43 feet to a found '+' in concrete on the east right-of­
way line of aforementioned N. San Marcos Street; 

THENCE: N 05°35'12" E, along and with the east right-of-way line of said N. San Marcos Street, 
the west line of said Lot 27, a distance of 47.09 feet to a set Yl" iron rod with yellow 
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27; 

THENCE: 	 Departing the east right-of-way line of said N. San Marcos Street, over and across said 
Lot 27 the following calls and distances: 

S 84"31'06" E, a distance of 99.44 feet to a point; 

N 05°45'08" E, a distance of 243.69 feet to a point; N 

84°23'07" W, a distance of 26.74 feet to a point; 

THENCE: N 05"39'20" E, a distance of 105.15 feet to feet to the POINT OF BEGINNING, and 
containing 6:860 acres in the City of San Antonio, Bexar County, Texas. 

prepared by Pape Dawson Engineers, Inc. 

PREPARED Pape-Dawson Engineers. Inc. 
DATE: November 5.2009 
REVISED: November 18, 2009 
JOB No.: 9204-09 
FILE: N:\Survey09\9-9300\9Z04·09\Word\9204­

TnPE Firm Registration #470 
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• Said tract being described 

in accordance with a survey made on the ground and a survey map 
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EXHIBIT B 
Loan No. L___J 

EXHIBIT B - DOCUMENTS 

Exhibit B to CONSTRUCTION LOAN AGREEMENT between Haven Support, Inc .• as "Borrower", and Wachovia 
Community Development Enterprises IV, LLC, and NNMF Sub-CDE IX, LLC as "Lenders", dated as of December L---..j, 

2009 ("Agreemenf'). 

1. 	 Loan Documents. The documents listed below, numbered 1.1 through [1.11], inclusive, and amendments, 
modifications and supplements thereto which have received the prior written consent of Lenders, together with any 
documents executed in the future that are approved by Lenders and that recite that they are "Loan Documents" for 
purposes of this Agreement are collectively referred to herein as the Loan Documents. 

1.1 This Agreement. 

1.2 The Promissory Note of even date herewith in the original principal amount of $19,250,000.00 made by 
Borrower payable to the order of WCDE. 

1.3 The Promissory Note of even date herewith in the original principal amount of $5,750,000.00 made by 
Borrower payable to the order of WCDE. 

1.4 The Promissory Note of even date herewith in the original principal amount of $12.000,000.00 made by 
Borrower payable to the order of NNMF. 

1.5 The Promissory Note of even date herewith in the original principal amount of $3,000,000.00 made by 
Borrower payable to the order of NNMF. 

1.6 The Leasehold Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security 
Agreement and Fixture Filing of even date herewith executed by Borrower, as Grantor, to J. Kent Howard, as Trustee for 
the Benefit of Lenders, as Beneficiary with respect to the Senior Loan. 

1.7 The Leasehold Construction Deed of Trust with Absolute Assignment of Leases and Rents, Security 
Agreement and Fixture Filing of even date herewith executed by Borrower, as Grantor, to J. Kent Howard, as Trustee for 
the Benefit of Lenders, as Beneficiary with respect to the Subordinate Loan. 

1.8 Completion Guaranty of even date herewith executed by Guarantor in favor of Lenders. 

1.9 Repayment Guaranty of even date herewith executed by Guarantor in favor of Lenders. 

l. iO Security Agreement of even date herewith executed by Borrower in favor of Lenders. 

1.11 Security Agreement of even date herewith executed by Guarantor in favor of Lenders. 

1.12 Account Control Agreement of even date herewith executed by Borrower in favor of Lenders. 

1.13 Account Control Agreement of even date herewith executed by Guarantor in favor of Lenders. 

1.14 Uniform Commercial Code National UCC Financing Statement (Form UCC1) of even date herewith 
naming Borrower as Debtor and Lenders as Secured Party. 

1.15 Uniform Commercial Code National UCC Financing Statement (Form UCC1) of even date herewith 
nam ing Guarantor as Debtor and Lenders as Secured Party. 

1.16 Corporate Borrowing Resolution of even date horewith certified by L----- ._______las 
Secretary/Clerk of Borrower. 

1.17 /\ssignment of ConstnJGliull ,l\Cjfeements of evon date her:')vli:i I iJxecuted by HorrQ'.'Ver and COirlr:-t<.,y in 
favor i Iders: 
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1.18 Assignment of Architectural Agreements and Plans and Specifications of even date herewith executed by 
Borrower, Architect and Engineer in favor of Lenders. 

Other Related Documents (Which Are Not Loan Documents): 

1.19 Servicing Agreement of even date herewith executed by Lenders and Servicer. 

1.20 Funds Transfer Agreement for Disbursement of Loan Proceeds of even date herewith executed by and 
between Borrower and ____ 

1.21 Hazardous Materials Indemnity Agreement (Unsecured) of even date herewith executed by and between 
Borrower. as Indemnitor, and Lenders. 

1.22 Flood Hazard Notice dated L---------J' executed by Borrower. 

1.23 Opinion of Borrower's Legal Counsel dated [December 2009] by Kutak Rock LLP. 

8846702'13 
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EXHIBITC 
Loan No. I.-­__J 

EXHIBIT C - FINANCIAL REQUIREMENT ANALYSIS 

Exhibit C to CONSTRUCTION LOAN AGREEMENT between Haven Support. Inc .. as "Borrower", and Wachovia 
Community Development Enterprises IV, LLC, and NNMF Sub-CDE IX, LLC as "Lenders", dated as of December L----J 

2009 ("Agreement"). 

The Financial Requirement Analysis set forth herein represents an analysis of the total costs necessary in Borrower's 
estimation to perform Borrower's obligations under the Loan Documents. Column A, ''Total Costs", sets forth Borrower's 
representation of the maximum costs for each Item specified in Column A. Column B, "Costs Paid By Borrower", sets 
forth Borrower's representation of costs that Borrower has paid or has caused to be paid from other sources of funds for 
each Item specified in Column B. Column C, "Costs To Be Paid By Borrower", sets forth Borrower's representation of 
costs that Borrower will payor will cause to be paid from other sources of funds for each Item specified in Column C. 
Column 0, "Disbursement Budget", sets forth the portion of the Loans and Borrower's Funds which has been allocated for 
each Item specified in Column D and will be disbursed pursuant to the terms, covenants, conditions and provisions of 
Exhibit 0 of this Agreement and the Loan Documents. Unless specified otherwise, all reference to Columns or Items in 
this Agreement refer to Columns or Items in this Exhibit C. 

(A) TOTAL (B) COSTS PAID (C) COSTS TO BE (D) DISBURSEMENT 
BORROWER COSTS BY BORROWER PAID BY BUDGET (a) (b) 

BORROWER 
1. Land Costs 0 0 0 $ 0 
2. Construction Costs Of 0 0 0 $ 0 

Improvements 
3. Tenant Improvement 0 0 0 $ 0 

I (S/sQuare foot) 
4. Site Work Costs 0 0 0 S 0 
5. Ot/site Costs iO 0 0 $ 0 
6. Architect & Engineering 0 0 0 $ 0 
7. Government Fees 0 0 0 $ 0 

(permits, bonds, etc.) 
8. Operating costs during 0 0 0 $ 0 

construction (job 
supervision, utilities, 
etc.) 

9. Contingency (% of #'s 0 0 0 S 0 
2-5) "..".__ ..--.~-, ..,~-- -.­

10. Other: 

a. 10 !O 0 1$ 0 .. 
b. 0 0 0 $. 0 
c. 0 0 0 $ 0 

11. TOTAL HARD COSTS $ 0 $ 0 $ 0 $ 0 
I(Lines 2 -10) 

12. Interest during Loan 0 0 0 $ 0 
113. T axes during Loan ,0 0 0 $ 0 
14. Insurance During Loan 0 0 0 $ 0 
15. Lender Loan Fee 0 0 ,0 $ 0 
16. Permanent Loan Fee 0 0 0 $ 0 
17. Title\Recording\Escrow 0 0 0 $ 0 
18. Legal Fees 0 0 0 $ 0--­ --,----,... 
19. Promotion & Advertisino 0 0 0 $ 0-",,"-_. . , " f-C....... ......-..­ !-'--_...... 

i$ 
. ...-­ .... ---­

lQ.:. IC0l!lmission Expense 0 0 0 0 
-~---. ,---­ -­

21. !C1s,lTiization Expenses 0 0 0 1$ 0 
-:-c"~I(Devel:~: 'J! Overll; Hi) 

, 
i. 
io 

·~~ffl'_" ~'" 

1$ 
_____A. 

'_4""~ 

22. ,Contingency (Soft 0 0 G 
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!BORROWER 
(A) TOTAL 
COSTS 

(B) COSTS PAID 
BY BORROWER 

(C) COSTS TO 
PAID BY 

BE (D) DISBURSEMENT 
BUDGET (a) (b) I 

BORROWER 
Costs) 

23. Other: 
a. 0 0 0 $ 0 
b. 0 0 0 $ 0 

24. TOT AL SOFT COSTS $ 0 $ 0 $ 0 $ 0 
(Lines 12 -23) 

25. CUMULATIVE $ 0 $ 0 $ 0 $ 0 
TOTALS (Lines 1, 11, 
24) 

Footnotes: 
(a) Borrower's funds in the amount of are included in the total shown on line #25 of the Project 
Budget. Unless specified otherwise, all such funds shall be disbursed prior to any disbursement of Proceeds of the 
Loans. 

(b) These funds will be available on or after the Effective Date as defined in the Agreement. 

8846702v3 
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EXHIBIT D 
Loan No. L.__-.l 

EXHIBIT D - DISBURSEMENT PLAN 

Exhibit D to CONSTRUCTION LOAN AGREEMENT between Haven Support, Inc., as "Borrower", and Wachovia 
Community Development Enterprises IV, LLC, and NNMF Sub-CDE IX, LLC as "Lenders". dated as of December L___.H 

2009 ("Agreemenf'). 

1. Timing of Disbursement. Unless another provision of this Agreement specifies otherwise, on or about the 
L--___-J day of each month, or at such other times as Lender may approve or determine more appropriate, Borrower 
shall submit to: 

a written itemized statement, signed by Borrower ("Application for Paymenf') setting forth: 

1.1 a description of the work performed, material supplied and/or costs incurred or due for which disbursement is 
requested with respect to any line item ("Item") shown in Column D ("Disbursement Budgef') of the Financial Requirement 
Analysis attached as Exhibit C to this Agreement; and 

1.2 the total amount incurred, expended and/or due for each requested Item less prior disbursements. 

1.3 Each Application for Payment by Borrower shall constitute a representation and warranty by Borrower that 
Borrower is in compliance with all the conditions precedent to a disbursement specified in this Agreement 

1.4 Each Application for Payment shall be in the form of the Application For Payment attached hereto and 
incorporated herein as Exhibit E. 

1.5 Lenders will disburse funds within five (5) days of the receipt of an acceptable Application for Payment. 

2. Lenders' Right to Condition Disbursements. Lender shall have the right to condition any disbursement upon 
Lenders' receipt and approval of the following: 

2.1 the Application for Payment and an itemized requisition for payment of Items 2 through L~] shown in the 
Disbursement Budget ("Hard Costs"); 

2.2 bills, invoices, documents of title, vouchers, statements, payroll records, receipts and any other documents 
evidencing the total amount expended, incurred or due for any requested Items; 

2.3 evidence of Borrower's use of a lien release, joint check and voucher system acceptable to Lender for 
payments or disbursements to any contractor, subcontractor, materialman, supplier or lien claimant; 

2.4 architect's, inspector's and/or engineer's periodic certifications of the percentage and/or stage of construction 
that has been completed and its conformance to the Plans and Specifications and governmental requirements based 
upon any such architect's, inspector's and/or engineer's periodic physical inspections of the Property and Improvements, 
and Borrower's payment of any fee associated therewith; 

2.5 waivers and releases of any mechanics' lien, equitable lien claim or other lien claim rights; 

?G a notice of title continu; or endorsement to the title inslil. :ce policy showing that since the 1,:1:,( preceding 
.' .;vance:.: I, :n has been no chang!? I, I the stai;;:; ('f title to the Property; 
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2.7 ~videnc'? ';~ c""rower's I"'')mpliarce with the provisio .... " of the Articlec: and Sections of this Agreement entitled 
Construction and Authority/Enforceability, and any other certificate, affidavit, survey, release or agreement reasonably 
required by Lenders; 

2.8 a written release executed by any surety to whom Lender has issued or will issue a set-aside letter and/or any 
public entity or agency which is a beneficiary under any instrument of credit or standby letter of credit which Lender has 
issued or will issue with respect to the Loans; 

2.9 a foundation survey after completion of the foundation of the Improvements disclosing no violation, 
encroachment or other variance from applicable setbacks or restrictions; 

2.10 valid, recorded Affidavit of Commencement and Affidavit of Com pletion for the Improvements or any 
portions of the Improvements for which an Affidavit of Commencement and Affidavit of Completion may be recorded 
under applicable law and within the applicable time as herein provided; 

2.11 Certificate of Substantial Completion from the Architect and Engineer, if any, prior to the final retention 
disbursement or the final stage disbursement of Hard Costs, as applicable; 

2.12 prior to the final retention disbursement, a final contractor's affidavit from the Contractor and full and 
complete releases of lien from the Contractor and each subcontractor, laborer, materialman, and any other party who has 
supplied labor, materials or services for construction of the Improvements; 

2.13 prior to the final retention disbursement, Lender shall receive an as-built survey showing the location of the 
Improvements; 

2.14 prior to the final retention disbursement, Lender shall receive a satisfactory set of as-built Plans and 
Specifications; 

2.15 Lender shall have received a Down-Date Endorsement or other title report dated within five (5) days of the 
requested disbursement from the Title Company showing no state of facts objectionable to Lender (including, without 
limitation, a showing that title to the Property is vested in Borrower and that no claim for mechanics' or materialmen's liens 
has been filed against the Property or Improvements); 

2.16 prior to the final retention disbursement, any tenant or prospective purchaser required to do so shall have 
approved and accepted the Improvements; 

2.17 prior to the final retention disbursement, Borrower shaH have obtained (and delivered copies to Lender) a 
final certificate of occupancy and any and all other approvals or permits from governmental authorities required for the 
operation of tile Improvements for its intended use in accordance with the Plans and Specifications; 

2.18 any other document, requirement, evidence or information that Lender may request under any provision of 
the Loan Documents; and 

2.19 evidence that any goods, materials, supplies, fixtures or other work in process for which disbursement is 
requested have been incorporated into the Improvements. 

2.20 in the event any Application for Payment includes the cost of materials stored at a location other than the 
Property (HOffsite Materials"), such Application for Payment shall include each of the following: (a) evidence that the 
Offsite Materials have been purchased by Borrower, have been segregated from other materials in the facility and have 
been appropriately marked to indicate Borrower's ownership thereof and Lenders' security interest therein; and (b) 
evidence that the Offsite Materials are insured as required by this Agreement; and (c) at Lenders' request, a security 
agreement, financing statement and/or subordination agreement in form and substance satisfactory to Lender executed 
by the supplier of the Offsite Materials, and/or such other persons as Lender determines may have an interest in or claim 
to the Offsite r.!rlterials, together with such other additional documentation and evidence as Lender may reasonably 
require to assure iisHlf that it has a perfected first priority lien on tt10 Offsite Materials. 

2.?! in the event that any Ii ':";;Gation fi'i" Payment includes trw of materials stored on the FJ(011C, . ' ("Onslte 
iVlhdials"), '1 Application for PaYIIL.11 shall,' :,r1o each of the followins; (a) evid" -8 that the Onsihf! M8tOilS have 
berm purclld3'Jd . "~I Borrower; (b) evidence that tllH O:1;,ite Material:; me insured as requii I hereunder; ''lid (c) evidence 
Stl16702v3 
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th2.~ ...e Onsllb Materials are stored in an area on the Property for which adequate security is provided against theft and 
vandalism. 

Borrower acknowledges that this approval process may result in disbursement delays and Borrower hereby 
consents to all such delays.; 

3. Disbursement of Land Cost. The portion of the Disbursement Budget initially totaling [$___ 
_______-.1 shall be disbursed to or for the benefit or account of Borrower for the Payment of the Land Cost on 
the Effective Date subject to the satisfaction of all terms and condition set forth in Section above. 

4. Periodic Disbursement of Construction Costs, Site Work Costs and Offsite Costs. As construction 
progresses, the portion of the Disbursement Budget initially totaling shall be periodically disbursed into the 
Account or to or for the benefit or account of the Borrower for the Construction Costs, Site Work Costs and Offsite Costs 
Items up to ninety percent (90%) of the maximum amount allocated for such Item less prior disbursements. The 
remaining ten percent (10%) ("Retention") shall be disbursed into the Account or to or for the benefit or account of the 
Borrower upon the later to occur of (i) thirty (30) days after the filing of the Affidavit of Completion herein contemplated if 
same is filed within ten (10) days after completion of construction of the Improvements in accordance with the Plans and 
Specifications and governmental requirements, or (ii) if such Affidavit of Completion is not filed within ten (10) days after 
completion of construction of the Improvements in accordance with the Plans and Specifications and governmental 
requirements, then upon the date of filing such Affidavit of Completion. 

5. Contingency Reserve. The portion of the Disbursement Budget initially totaling L"'__________J 

allocated for the payment of Contingency Reserve, and any increases in the Contingency Reserve pursuant hereto, shall 
be reallocated to such other Items as Borrower shall, from time to time, request in writing and Lender shall approve. After 
any such reallocation, the portion of the Contingency Reserve that has been reallocated will be disbursed in accordance 
with the provisions governing the disbursement of the Item(s) to which such portion of the Contingency Reserve has been 
allocated. If the actual cost or a revised guaranteed cost of an Item is less than the maximum amount of the 
Disbursement Budget allocated to any such Item, then any such excess amounts may be reallocated to the Contingency 
Reserve from time to time upon Borrower's written request and Lenders' approval. Any amounts reallocated to this Item 
will be disbursed in accordance with this Section. The reallocation, depletion, refusal of Lender to increase, reallocate or 
deplete the Contingency Reserve shall not release Borrower from any of Borrower's obligations under the Loan 
Documents. 

6. Periodic Disbursement of Remaining Hard Costs. The portion of the Disbursement Budget initially totaling 
shall be periodically disbursed into the Account or to or for the benefit or account of Borrower 

for the Remaining Hard Cost Items up to the maximum amount allocated for any requested Item less prior disbursements. 

7. Periodic DisbursemelJtof Interest Reserve. The portion of the Disbursement Budget initially totaling 
allocated as an Interest Reserve, shAll be periodically disbursed directly to Lender for Hle payment of 

interest which accrues and becomes due under the Notes. Lender is hereby authorized to charge the Loans and 
Operating Account directly for such interest payments when due. Lender shall provide Borrower with a monthly interest 
statement. Depletion of the Interest Reserve snail not release Borrower from any of Borrower's obligations under the 
Loan Documents including, without limitation, payment of all accrued and due interest and the deposit of Borrower's 
Funds with Lender pursuant to Section 3.1 (b) of this Agreement. 

8. Periodic Disbursement of Taxes. The portion of the Disbursement Budget initially totaling 
shall be periodically disbursed into the Account or to or for the benefit or account of the 

Borrower for the payment of Taxes incurred during the term of the Loans as Taxes become due and payable. 

9. Periodic Disbursement of Operating Costs. The portion of the Disbursement Budget initially totaling 
shall be periodically disbursed into the Account or to or for the benefit or account of the 

Borrower for the payment of Operating Costs incurred during construction up to a maximum amount equal to or less than 
the percentage of completion of the Property and Improvements. 

10 . .Q2tt Costs Contingenc'l R8!?Cfy'e. The portion of the Disburs()nli.~ilt Budget nllocated for the payment of Soft 
Cost l~ontin~:jc:,,;jes initially totaling [$._ .... __... _ shall b() periodicail:/ :nallocated witllin the 
Disbursement or disbursurl into the Account ,x [0 or for the benof,t or account of til,,") Ucrrower for c('-:I overruns 
thnt have boen appru';Gd by Len' i f{}r Soft Costs Items and disburs(;li nccordanc~:; vlith par,,':!raphs L 

depe:,ding upon the intend.>.> of "my I",' 'i1 funds. 



11. Periodic Disbursement of Remaining Soft Costs. The portion of the Disbursement Budget initially totaling 
[$ ], shall be periodically disbursed into the Account or to or for the benefit or account of the Borrower 
for the Remaining Soft Cost Items up to the maximum amount allocated for any requested Item less prior disbursements. 
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EXHIBIT E 
Loan No. L___~J 

EXHIBIT E - APPLICATION FOR PAYMENT 

You, Wachovia Community Development Enterprises IV, LLC, and NNMF Sub-CDE IX. LLC, made the construction loans 
numbered above to Haven Support, Inc. on December 2009. 

By signing below we ask you to make a payment of the Construction Loan Account 
according to the provisions of the Construction Loan Agreement we executed for the above construction loans. To the 
best of our knowledge and information, the amount requested is now payable. We have attached a copy of the 
contractor's requisition and other requests, copies of bills, and receipts for items we have paid. 

AMOUNT 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

'$ 

TOTAL $ 

According to our records, when you make the payment requested here you will have paid a total of ""______ 
from the Construction Loan Account. WE CERTIFY THAT THERE HAS BEEN NO CHANGE IN THE PLANS AND 
SPECIFICATIONS. OR INCREASE IN COSTS, WHICH YOU HAVE NOT APPROVED. 

WARNING! YOUR LENDER IS MAKING A LOAN DISBURSEMENT DIRECTLY TO YOU AS THE BORROWER, OB 
JOINTLY TO YOU AND ANOTHER PARTY. TO PROTECT YOURSELF FHOM HAVING TO PAY TWICE FOR HIE 
S!\ME LABOR, SERVICES, OR MATERIALS USED IN MAKING THE IMPROVEMENTS TO YOUR PROPEfHY, BE 
SURE THAT YOU REQUIRE YOUR CONTRACTOR TO GIVE YOU LIEN RELEASES FROM EJ.\CH LIENOR WHO 
HAS SENT YOU A NOTICE TO OWNER EACH TIME YOU MAKE A PAYMENT TO YOUR CONTRACTOR. 
BORROWER'S SIGNATURE BELOW IS ALSO AN ACKNOWLEDGMENT BY BORROWER THAT IT HAS RECEIVED 
THiS STATUTORY WARNING FROM l.ENDER. 

BORROWER: 


HAVEN SUPPORT. INC. 


By: ____________ 

Name: 

Title: 
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EXHIBIT F 
Loan No. I.----J 

EXHIBIT F - TRANSFER AUTHORIZER DESIGNATION 

(For Disbursement of Loan Proceeds by Funds Transfer) 

NEW REPLACE PREVIOUS DESIGNATION ! ADD • CHANGE c DELETE LINE NUMBER 

The following representatives of HAVEN SUPPORT, INC. ("Borrower") are authorized to request the disbursement of 
Proceeds of the Loans and initiate funds transfers for Loan Numbers L-__l dated December __,2009 between 
L_~... ____..__- _______-J ("Bank") and Borrower. Bank is hereby authorized to rely on this 
Transfer Authorizer Designation until it has received a new Transfer Authorizer Designation signed by Borrower, even in 
the event that any or al\ of the foregoing information may have changed. 

Maximum Wire 
Name Title Amount1 

1. 
2. 
3. 

:4. 
5. I 

1. 

Transfer Funds to (Receiving Party Account Name): 
Wachovia Bank, National Association 
Receiving Party Account Number: 

Receiving Bank Name, City and State: Receiving Bank Routing (ABA) Number 

- ­ - " 

Maximum Transfer Amount: 

Further Credit Information/lnstructions: 

Date: December ___.. ,2009 

BORROWER: 

HAVEN SUPPORT, INC. 

By: ________________________ 


Name: 

Title: 


j MClximum Wire Arnow !.'Iav not exc.! 'd the Loan Amouill. 
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1 
EXHIBIT G 

Loan No. [ 

EXHIBIT G - AFFIDAVIT OF COMMENCEMENT 

Exhibit G to CONSTRUCTION LOAN AGREEMENT between Haven Support, Inc., as "Borrower", and Wachovia 
Community Development Enterprises IV, LLC, and NNMF Sub-CDE IX, LLC as "Lenders", dated as of December [ ]. 
2009 ("Agreement"). 

BEFORE ME, the undersigned authority, on this day personally appeared ________________, the 
of a ("Owner") and 

the _______ of 
("Contractor"), known to me to be the persons (collectively, "Affiants") whose names are subscribed below, and who, being 
by me first duly sworn, did each on his or her oath state as follows: 

Owner. The name and address of Owner are: 

Contractor. The name and address of Contractor are: 

Original Contractors. The name and address of each original contractor (other than Contractor) with Owner, presently 
known, after diligent inquiry, to the Affiants, Owner or Contractor, that is furnishing, or will furnish, labor, service, or 
materials (including specifically fabricated materials), for the construction of the Improvements, and the nature of such 
labor, service or materials (including specifically fabricated materials), are as stated on Exhibit "B" attached hereto and 
incorporated herein by reference for all purposes. 

Property. Owner is the owner of the real property (the "Land") situated in _______ County, Texas, more 
particularly described as follows: 

See Exbibit "N attached hereto and incorporated herein by reference for all purposes. 

Commencement Date. Work, as contemplated by PropeJ!Y Code §53.124(c)(4), on tt:1e Impro\j(~rnents actually 
commenced on~____, 20_ at approximately o'clock .m. 

Improvements. The improvements ("Improvements"), which are being, or will b('}, constructed on the Land are generally 
described as single-family detached residences, constructed on the lot(s) or parcel(s) constituting all or a portion of the 
Land. 



Affida'!!t. This Affidavit of Commencement has been jointly made by Owner and Contractor by and through an authorized 
representative of each, the same being the Affiants, and may be recorded by any person with the County Clerk of the 
county in which the Land is located, whereupon it shall be deemed to have been jointly filed by Owner and Contractor. 

DATED this __ day of ___........__.20_. 


AFFIANTS: 

Print Name: __________________ 

who is an authorized representative of Owner 

Print Name:-:-________:-:-_________ 
who is an authorized representative of Contractor 

STATE OF TEXAS § 

§ 


COUNTY OF _______ § 


SUBSCRIBED AND SWORN BEFORE ME by ________________ on this the 

__ day of ,20_. 


[S EAL] 

My Commission Expires: Notary Public - State of Texas 


Printed Name of Notary Public 

STATE or~ TEXAS § 

§ 


COUNTY OF ________ § 


SUBSCRIBED AND SWORN BEFORE ME by ________________ on this the 
__ day of ,20_. 

[SEA L) 
My Commission Expires: I\!(;;nry Pt;h'ic - State of Texas 

884671)2v:5 
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EXHIBIT H 
Loan No. L__-l 

EXHIBIT H - AFFIDAVIT OF COMPLETION 

Exhibit H to CONSTRUCTION LOAN AGREEMENT between Haven Support. Inc., as "Borrower', and Wachovia 
Community Development Enterprises IV, LLC. and NNMF Sub-CDE IX, LLC as "Lenders", dated as of December 1.----4, 

2009 ("Agreemenf'). 

BEFORE 	 ME, the undersigned authority, on this day personally appeared _ 
("Affiant"), the of 

_ .... ____ ("Owner"), known to me to be the person whose name is subscribed below, and who, being by me first 
duly sworn, did on his oath state as follows: 

Owner. The name and address of Owner are: 

Contractor. The name and address of the original contractor ("Contractor") are: 

Improvements. Certain improvements ("Improvements") were furnished under an original contract ("Contract") between 
Owner and Contractor, which Improvements are generally described on Exhibit "B" attached hereto and incorporated 
herein by reference for all purposes. 

Real Property. Owner is the owner of the real property ("Real Property") situated in County, Texas, 
on whIch the Improvements were constructed and are located, which Real Property is more particularly described as 
follows: 

See Exhibit "A" attached hereto and incorporated herein by reference for all purposes. 

Completion. The improvements under the Contract between Owner and Contractor tlave been completed ",,,iUlin the 
meaning of Texas Property CodQ. §53.106(e), and Ule date of such completion was" 20 __ ("Date of 
Completion"). 

Mfiant. The Affiant is an authorized representative of Owner and has been duly authorized to execute this Affidavit of 
Completion and cause it to be recorded with the County Clerk of the county in which the Real Property is situated. 

NOTICE: 	 A CLAIMANT MAY NOT HAVE A LIEN ON 
RETAINED FUNDS UNLESS THE CLAIMANT 
FILES THE AFFIDAVIT CLAIMING A LIEN NOT 
LATER THAN THE 30TH DAY AFTER THE 
DATE OF COMPLETION. 
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DATED as of the _~ day of _______.20_­

AFFIANT: 

Print Name: _________-:=--________ 

who is an authorized representative of Owner 

8(, i3102v3 



STATE OF TEXAS 	 § 
§ 

COUNTY OF _______ § 

SUBSCRIBED AND SWORN BEFORE ME by ________________ on this the 
day of ,20_. 

[S E A LJ 
My Commission Expires: Notary Public - State of Texas 

Printed Name of Notary Public 

STATE OF TEXAS 	 § 
§

COUNTY OF _______ § 

SUBSCRIBED AND SWORN BEFORE ME by ________________ on this the 
___ day of ____ 

[S E A L] 
~----------

My Commission Expires: 	 Notary Public - State of Texas 

Printed Name of Notary Public 
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EXHIBIT I 
Loan No. 1.---__1 

EXHIBIT I - NMTC ADDENDUM TO CONSTRUCTION LOAN AGREEMENT 

Borrower acknowledges that Lenders are making the Loans to Borrower on the basis that each of the Loans will 
qualify as a "Qualified Low-Income Community Investmenf' for purposes of generating New Markets Tax Credits. 
Borrower hereby represents, warrants, covenants and agrees that the proceeds of the Loans will be used solely for the 
purposes set forth in the Construction Loan Agreement to which this NMTC Addendum is attached (the "Agreemenf') and, 
upon a Lender's written request, Borrower will provide each Lender with all documentation determined by each Lender, in 
its sole discretion, to be reasonably necessary to demonstrate Borrower's compliance with such representations, 
warranties and covenants. Borrower further acknowledges that the availability of New Markets Tax Credits has enabled 
Lenders to make the Loans on terms that are more advantageous to Borrower than Borrower would otherwise have been 
able obtain, and that the initial and continuing qualification of the Loans as Qualified Low-Income Community Investments 
and of Borrower as a Qualified Active Low-Income Community Business is therefore of material benefit to Borrower as 
well as Lender. 

Capitalized terms used herein and not otherwise defined herein have the meanings set forth in the Agreement. 
The terms and conditions, and representations, warranties, covenants and agreements set forth in this NMTC Addendum 
are, by this reference, incorporated into the agreement and made a part thereof. 

A. Additional Representations and Warranties. Borrower hereby represents and warrants to Lenders as 
follows: 

1. 	 The Property is located in a Low-Income Community. More specifically, the Property is located 
in census tract number 48029110600 (the "Census Tracf'). 

2. 	 The sole business of Borrower is the operation of the Property. 

3. 	 One hundred percent (100%) of the total gross income generated by the Borrower is, and for the 
term of the Loans will continue to be, derived from the development, ownership, leasing, and 
operation of the Property, which will be carried out entirely within the Census Tract. 

4. 	 Neither Borrower nor any lessee, occupant or sublessee of the Property is or will be involved in 
the conduct of any of the excluded businesses listed below (collectively, the "Excluded 
Businesses"), either as a principal or an ancillary business: 

a. Massage parlor 
b. Hot tub facility 
c. Suntan facility 
d. Country club 
6. Racetrack or other facifity used for gambling 
f. Sale of alcoholic beverages for consumption off premises 
g. Development or holding of intangibles for sale 
h. Private or commercial golf course 
i. Check cashing store 
j. Farming 

5. 	 None of the rental revenue of the Borrower is, or during the term of the Loans are expected to 
be, derived from the rental of residential rental property as such term is defined in Section 
168(e)(2}(A) of the Internal Revenue Code ("Residential Rental Property"). 

6. 	 The ratio of (i) the average value of the tangible property that (x) is owned or leased by Borrower 
and used by Borrower during its most recent taxable year and during its current taxable year to 
date, and (y) is located at the Property, to (ii) the total average value of the tangible property 
owned or leased by Borrower and used by Borrower in such taxable year, is at least 85'Y,. r-or 
purposes of the pr·Ycciing sentpnce, tangible property ud by r~,)rrower shall be valued ;'.~: 
cost basis as delom"l ;,}d und .. ",~ction 1 012 of the Intali ,j Rever,:.: , Code, and tangible 
nloperty leased by Borrower sr:CJ.lIl~.; vDlued at a reasonable amount &s(c~hlisiled by !~()rrower 
8nd reason:·,h!y acceptable to Lender. 



7. 	 Any nonqualified financial property, as defined in Section 1397C(e) of the Internal Revenue Code 
("Nonqualified Financial Property"). held by Borrower constitutes less than 5 percent of the 
aggregate unadjusted cost bases of the assets of Borrower. Borrower acknowledges that under 
Section 1397C(e) of the Internal Revenue Code, the term "nonqualified financial property" means 
debt, stock, partnership interest. options, futures contracts, forward contracts, warrants, notional 
principal contracts, annuities, and other similar property specified in Treasury Regulations; 
except that such term shall not include (1) reasonable amounts of working capital held in cash, 
cash equivalents. or debt instruments with a term of 18 months or less, or (2) debt instruments 
described in section 1221 (a)(4) (Le., accounts or notes receivable in the ordinary course of 
business). 

8. 	 Any collectibles, as defined in Section 408(m)(2) of the Internal Revenue Code} ("Collectibles"), 
not held primarily for sale to customers in the ordinary course of business constitute less than 5 
percent of the aggregate unadjusted cost bases of the assets of Borrower. Borrower 
acknowledges that "collectibles" means any work of art, any rug or antique. any metal or gem, 
any stamp or coin, any alcoholic beverage, and other tangible personal property specified by the 
Secretary of the Treasury under Section 408(m)(2) of the Internal Revenue Code. 

9. 	 The Borrower has no employees and does not anticipate having employees for the term of the 
Loans. 

10, 	 The Borrower will generate revenues from the operation of its business and engage in an activity 
that furthers its purpose as a nonprofit corporation within three years of the first advance of the 
Loans and 

11. 	 The Borrower is not a bank, credit union or other financial institution. 

12. 	 Borrower has no information or knowledge that it does not satisfy the criteria for constituting a 
Qualified Active Low-Income Community Business. 

13. 	 As of the date hereof. Borrower has no plans to: 

a. 	 move/expand existing operations to a new address; 

b. 	 change the percentage of gross income derived from the active conduct of a qualified 
business within any Low-Income Community; 

c. 	 lease any portion of its Property to a business that operates any of the Excluded 
Businesses; 

d. 	 hire any employees; 

e. 	 change the percentage of use of tangible property in any Low-Income Community; 

f. 	 acquire and maintain Collectibles not held primarily for sale in the ordinary course of 
business at more than 5% of the aggregate unadjusted cost bases of its assets; or 

g. 	 acquire and maintain Nonqualified Financial Property at more than 5% of the aggregate 
unadjusted cost bases of its assets. 

14. 	 Borrower is not, and does not intend to, use low-income housing tax credits in connection with 
the Property. 

15. 	 Borrower has not received any communication from the Comm unity Devolopment Financial 
Institutions Fund concerning noncompliance with, or deficiencies in, reportint..l practices. 

fJ. 	 r:;Q.'{8Dants. '\'Jrrower hereby COWJfl;:\nts ;:nd aw' '8, for the benefit and fl,:i ,) of L'''Ic!ers and its equity 
in'!"'3tor(s),!!ows: 
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1. 	 Borrow~r 'Nill eXc!lJsively 0::":Hate its trade ')r hllsiness at Property and will at all times generate 100% of 
its gross income within the Census Tract. 

2. 	 The ratio of (i) the average value of the tangible property that (x) is owned or leased by Borrower and 
used by Borrower during each taxable year of Borrower and (y) is located at the Property, to (ii) the total 
average value of the tangible property owned or leased by Borrower and used by Borrower in such 
taxable year, shall at all times be at least 85%. For purposes of the preceding sentence, tangible 
property owned by Borrower shall be valued at its cost basis as determined under Section 1012 of the 
Internal Revenue Code, and tangible property leased by Borrower shall be valued at a reasonable 
amount established by Borrower and reasonably acceptable to Lender. 

3. 	 The Borrower will not hire any employees. 

4. 	 Collectibles that are not held primarily for sale to customers shall at all times constitute less than 5% of 
the aggregate unadjusted cost bases of Borrower's assets. 

5. 	 Nonqualified Financial Property will constitute less than 5% of the aggregate unadjusted cost bases of 
Borrower's assets. 

6. 	 Borrower shall at all times maintain as its sole business the development, ownership, leasing, and 
operation of the Property, and the Borrower will not (0 engage in any of the Excluded Businesses, either a 
primary or ancillary business, or lease any portion of its Property to a business that operates any of the 
Excluded Businesses, or (ii) own Residential Rental Property. 

7. 	 During the terms of the Loans, Borrower will not change its operation in any manner that would not 
enable it to maintain compliance with the representations, warranties and covenants set forth in this 
NMTC Addendum. 

8. 	 The Borrower will generate revenues from the operation of its business and engage in an activity that 
furthers its purpose as a nonprofit corporation within three years of the date hereof. 

9. 	 The Borrower shall expend any advance made hereunder within 12 months of receipt by Borrower. 

C. Reporting. 

1. 	 Annually within 90 days after the close or each fiscal year (or such other date that may be established by 
Lenders with written notice to Borrower), Borrower agrees to certify in writing to Lenders that it remains in 
compliance with the provisions of paragraphs A and B above, including in such certification the current 
percentages or ratios under the above paragraphs A and B thai are applicable to Borrovver at such time. 

2. 	 Borrower shall maintain records of: 

a. 	 the average values and locations of its tangible personal property that are sufficient to establish 
compliance with the requirements of Paragraph B.3 of this NMTC Addendum; and 

b. 	 the unadjusted basis of its property generally and in particular, any Collectibles and any 
Nonqualified Financial Property it may own, that are sufficient to establish compliance with the 
requirements of Paragraphs B.5 and B.6 of this NMTC Addendum. 

3. 	 Borrower shall provide Lenders with such information as it has in its possession to assist Lenders in 
obtaining information needed for New Market Tax Credit reporting purposes. Such assistance shall 
include providing reasonable estimates to Lenders where necessary or otherwise assisting Lenders in 
obtaining such New Markets Tax Credit related information, including, without limitation, the following: 

a. 	 the number of minority,,, '., ;Ian or income person-owned, controP,',-f bUSinesses operating 
. , ti~8 Property; 

51 



b. 	 the number of minority, woman or low income persons employed by businesses operating at the 
Property; 

c. 	 on closing of the Loans, and at the Completion Date, an estimate of the number of construction 
jobs, if any, involved in the improvement of the Property, including the jobs held by low-income 
persons or residents of low-income communities as defined in Section 450 of the Code to the 
extent the latter information is available, and a breakdown of the construction jobs based upon 
wages; 

d. 	 on closing of the Loans. an estimate of the number of full-time equivalent jobs as of the date 
hereof, and the projected full-time equivalent jobs to be created or retained, and within forty-five 
(45) days of the close of each tax year, the jobs actually created or retained as a result of the 
financing. including an estimate of the number of permanent jobs held by low-income persons or 
residents of low-income communities as defined in Section 450 of the Code to the extent the 
latter information is available, and a breakdown of such jobs based on wages; 

e. 	 the total cost of Improvements upon the Completion Date; 

f. 	 the total cost of Improvements funded by public sources, if any (provided in the first year of the 
term of the Loans only), 

g, 	 [additional NMTC reporting, if needed] 

4. 	 Borrower shall make all such records available to Lenders for inspection and copying from time to time (at 
Borrowers expense) as Lenders may request Upon a Lender's reasonable request, the Borrower will 
promptly provide such Lender with any and all information in the possession of Borrower or any of its 
affiliates required (as determined by such Lender in its sole discretion) to comply with any reporting 
obligations imposed by, or requests for information made by. the Community Development Financial 
Institutions Fund, the Internal Revenue Service or any other governmental body, 
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Master Lease 
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LEASE AGREEMENT 


THIS LEASE AGREEMENT (this "Lease") is entered into as of December _. 2009 by 
and between HAVEN SUPPORT, INC., a Texas non-profit corporation ("Landlord"), with an 
address of 2330 North Loop 1604 West, San Antonio, Texas 78248, and HAVEN FOR HOPE 
OF BEXAR COUNTY. a Texas non-profit corporation ("Tenant") with an address 2330 North 
Loop 1604 West, San Antonio, Texas 78248. 

BACKGROUND 

A. The City of San Antonio, a Texas municipal corporation (the "City"), as landlord, 
and Haven for Hope of Bexar County, a Texas non-profit corporation, as tenant, entered into that 
certain Lease Agreement dated March 6, 2008 (the "Ground Lease"), a copy of which is attached 
hereto as Exhibit A, covering certain real properties legally described in the Ground Lease and 
bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on the south and 
Union Pacific Railroad on the west, in the City of San Antonio, Bexar County. Texas, and more 
specifically described in the Ground Lease (the "Ground Lease Premises"). 

B. Landlord holds a leasehold interest in a portion of the Ground Lease Premises 
containing several parcels of land and improvements thereon in the City of San Antonio, Bexar 
County, Texas, covering certain real properties legally described in the Landlord Sublease 
(defined below) (the "Premises"), pursuant to that certain Sublease Agreement (the "Landlord 
Sublease") dated of even date herewith, by and among Haven Support, Inc. and Haven for Hope 
of Bexar County, a copy of which is attached hereto as Exhibit B. 

C. Tenant desires to lease the Premises and Landlord is willing to lease Tenant the 
Premises upon the terms, conditions and covenants set forth herein. In accordance with 
Section 6.1 of the Ground Lease, Tenant intends to use the Premises to operate a human services 
campus for the homeless, which includes, without limitation, providing mental services, 
childcare, food services, recreational buildings and administrative programs and offices. 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual promises set faIth herein, the 
parties, intending to be legally bound by this Lease, hereby agree as follows: 

Section 1. Definitions. 

"Commencement Date" means the date of this Lease. 

"Extension Option" has the meaning set forth in Section 2(b) below. 

"Extension Term" has the meaning set forth in Section 2(b) below. 

"Initiol Term" has the meaning set forth in Section 2(a) below. 
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"Permitted Use" means to maintain and operate the Property as a human services campus 
for the homeless, as more fully described in Article 6 of the Ground Lease, attached hereto as 
Exhibit A. 

"Rent Commencement Date" means the date of this Lease. 

"Term" means the Initial Term and the Extension Term (if the Extension Option is 
exercised hereunder). 

"Termination Date" means December _, 2041. 

Section 2. Lease of Premises. 

(a) Initial Tenn. In consideration of the mutual covenants contained herein, 
and the payment of Rent as provided in Section 3 of this Lease, Landlord hereby Leases 
to Tenant, and Tenant hereby Leases from Landlord, the Premises, for the initial term of 
thirty-two (32) years running from the Commencement Date to the Termination Date 
("Initial Term"). The parties hereby agree and acknowledge that except as provided in 
the Landlord Sublease and this Lease, this Lease is subject to all the terms of the Ground 
Lease relating to the Premises. 

(b) Extension. Landlord shall have the unilateral right and option 
("Extension Option") to extend the Initial Term for one (1) additional successive period 
of five (5) years ("Extension Term"), pursuant to the terms and conditions of this Lease 
then in effect. 

(c) Notice of Exercise. Landlord may exercise the Extension Option by 
giving written notice thereof to Tenant of its election to do so no later than thirty (30) 
days prior to the Termination Date. If written notice of the exercise of the Extension 
Option is not received by Tenant by the applicable dates described above, then this Lease 
shall terminate on the last day of the Initial Term. 

Section 3. Rent. 

(a) Fixed Relit. Tenant covenants and agrees to pay to Landlord during the 
Term monthly fixed rent (the "Fixed Rent") at the following rates per calendar month, 
payable on the first day of each calendar month, prorated for any fraction thereof: 

Time Period 	 Monthly Fixed Rent 

Lease years 1 through 7 	 $33,824.42 

Lease years 8 through 32 	 $236,771 

Extension Term 	 Fair rental value for similar property in San 
Antonio, Texas as mutually agreed to in good 
f"',ith by the Tenant and Lmdlord. 
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(b) Taxes. Tenant covenants and agrees to timely pay all real estate taxes and 
payments in lieu thereof with respect to the Premises ("Taxes") for each fiscal tax period, 
or ratable portion thereof, included in the Term. 

(c) Net Lease. It is intended that Fixed Rent payable hereunder shall be a net 
return to Landlord throughout the Term, free of expense, charge, offset, diminution or 
other deduction whatsoever on account of the Premises (excepting fmancing expenses, 
federal and state income taxes of general application and those expenses which this Lease 
expressly makes the responsibility of Landlord), and all provisions hereof shall be 
construed in terms of such intent. 

(d) General. The payments of all amounts due from Tenant to Landlord 
under this Lease in excess of Fixed Rent shall be referred to collectively as "Additional 
Rent." All payments of Fixed Rent, Additional Rent or other sums due from Tenant 
hereunder are collectively referred to as "rent." Monthly payments of Fixed Rent are due 
and payable in advance, on the Commencement Date and on the first day of each 
subsequent calendar month during the Term. If the Commencement Date of the Term 
occurs other than on the first day of a calendar month, then the monthly installment for 
the first month of the Term shall be prorated at the rate of one divided by 31 (1/31) times 
the monthly payment of rent for each day, payable in advance on the Commencement 
Date. Tenant shall pay all rent to Landlord at Landlord's office, or to such other party or 
other address as Landlord may designate by written notice to Tenant. 

Section 4. Late Payment Fee. In the event that any monthly payment of rent, whether 
Fixed Rent or any other amount due hereunder, is not paid within 10 days after it is due, then 
Tenant shall also pay to Landlord, as Additional Rent, a late payment fee equal to 5% of the 
delinquent rent for each month or part thereof that such rent remains unpaid. However, if the 
tenth day of the month falls on a Saturday, Sunday or legal holiday, payment must be received 
by the next business day or the late payment fee will be assessed. 

Section 5. Insurance. Tenant shall cany casualty and liability insurance and other 
insurance coverages specified by the Landlord and which is compliance with the terms of the 
Ground Lease. 

Section 6. Utilities. Tenant shall pay, in addition to the rent specified in Section 3 of 
this Lease, all electric light and power bills taxed, levied or charged on the Premises. In case 
these charges are not paid when due, Landlord shall have the right to pay the same, which 
amounts so paid are declared Additional Rent and are payable by Tenant with the next monthly 
installment of rent due to Landlord. It is understood and agreed that no interruption in the supply 
of any services or utilities to the Premises shall constitute an actual or constructive eviction of 
Tenant from the Premises or shall entitle Tenant to terminate this Lease or to an abatement of 
any rent payable hereunder. Landlord shall have no liability to Tenant on account of any such 
interruption. 

Section 7. Tenant Covenant to Exercis-e Ground Lease Renewal Tenn. Tenant, as 
lessee under the Groi'l1d Lease, hereby represent.~ ~:~., i warrants to Landlord that Tenant has the 
right under the GWkul Lease ::) two (2) successive rcnewal term:: cf tcn (10) years each pursuant 
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to Section 3.l(c) of the Ground Lease. Tenant hereby agrees and covenants to Landlord that 
Tenant shall exercise the flrst renewal term of ten (10) years under the Ground Lease in 
accordance with the terms and conditions of the Ground Lease. 

Section 8. Condition on Possession. Tenant has examined and knows the condition of 
the Premises and has received the same in good order and repair, and acknowledges that no 
representations as to the condition and repair of the Premises, and no agreements or promises to 
decorate, alter, repair or improve the Premises, have been made by Landlord, except for those 
executed in writing and made a part of this Lease. 

Section 9. Use of Premises. No use shall be made of the Premises other than the 
Permitted Use without the prior consent of Landlord. Any other use shall constitute a default of 
this Lease. Tenant shall not permit the Premises to be used for any of the following uses: 
(i) massage parlor, (ii) hot tub facility, (iii) sun tan facility, (iv) country club, (v) racetrack or 
other facility used for gambling, (v) for the sale of alcoholic beverages for consumption off 
premises, (vi) development or holding of intangibles for sale, (vii) private or commercial golf 
course, (viii) check cashing store, (ix) farming, or (x) any use of the Premises which shall make 
voidable any insurance on the Premises, or the contents thereof, or which shall be improper or 
contrary to any law or regulation. Tenant shall not keep or use or permit to be kept or used in or 
on the Premises or any place contiguous thereto any flammable fluids or explosives, without the 
prior consent of Landlord. 

Section 10. Maintenance. Tenant shall maintain and keep the Premises in good repair 
throughout the Term. Tenant shall not commit waste or cause damage to the Premises; nor shall 
Tenant permit the appearance of the Premises to deteriorate. If Tenant does not keep the 
Premises in good repair, Landlord may enter the same and may make such repairs as required to 
restore the Premises to the condition they were in upon the date of execution of this Lease and 
Tenant agrees to pay Landlord, in addition to the rent set forth in Section 3 of this Lease, the 
expenses Landlord incurred in repairing the Premises due to the failure of Tenant to keep the 
Premises in good repair. 

Section 11. Access to Premises. Landlord reserves the right at all reasonable times, for 
itself and its duly authorized agents, to go upon and inspect the Premises and at its option to 
make repairs, alterations and additions to the Premises as it deems necessary, provided none of 
Tenant's rights granted under this Lease are unreasonably abridged by Landlord's action under 
this Section. Landlord, during the progress of any work on the Premises, may take all necessary 
materials and equipment into the Premises without the same constituting an eviction. Tenant 
shall not be entitled to any abatement of rent while work is in progress nor to any damages by 
reason of loss or interruption of business or otherwise; provided, however, that Landlord shall 
use its best efforts not to interfere with Tenant's business operations. In emergencies, if Tenant 
is not present to permit entry into the Premises, Landlord or Landlord's agent may enter the 
Premises to protect or preserve or avoid damage to the Premises, provided, however, reasonable 
care is exercised to safeguard Tenant's property. Landlord or its agents shall not be rendered 
liable for any entry into the Premises pursuant to this Section, nor shall the obligations of Tenant 
under this Lease be affected by r ,:mdlord's entry. 
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Section 12. Quiet Enjoyment. Landlord covenants and agrees that Tenant, paying the 
rent and other charges due hereunder and observing and keeping the terms, covenants and 
conditions of this Lease, shall lawfully. peaceably and quietly hold. occupy and enjoy the 
Premises without any hindrance, ejectment or molestation by Landlord or any person or persons 
lawfully claiming under it. 

Section 13. Nonliability of LandJord. To the extent permitted by applicable law, 
Landlord shall not be liable to Tenant for any damage or injury to Tenant, Tenant's agents, 
employees, or invitees, or Tenant's property caused by the failure of Landlord to keep the 
Premises, in good repair, and shall not be liable for any injury caused by wind, defective 
plumbing, electric wiring, insulation, gas pipes, water pipes, or steam pipes, or from broken 
stairs, porches, railings or walks, or from the backing up of any sewer pipe or down-spout or 
from the bursting, leaking or running of any tank, tub, washstand, water closet or waste pipe, 
drain or any other pipe or tank, or from the escape of steam or hot water from any radiator, nor 
for any such damage or injury occasioned by the falling of any fixture, plaster or stucco. nor for 
any damage or injury arising from any act, omission or negligence of co-tenants or of other 
persons, all claims for any such damage or injury being expressly waived by Tenant, except to 
the extent that such claims arise from the negligence or willful misconduct of Landlord or its 
agents or employees. 

Section 14. Assigning or Subletting. Tenant shall not assign this Lease or sublet the 
whole or any part of the Premises without Landlord's prior written consent, which consent shall 
not be unreasonably withheld or denied. Notwithstanding the forgoing, the parties hereto agree 
that it is not unreasonable for Landlord to withhold its consent to any assignment or sublea'ie if 
such assignment or sublease would violate any provision of the Landlord Sublease or the Ground 
Lease. In the event Tenant should assign this Lease or sublet the Premises with the prior written 
consent of Landlord, the assignee or sublessee shall become subject to and perform all the terms, 
covenants and conditions of this Lease to be kept and performed by Tenant. No assignment of 
this Lease or subletting of the Premises shall release Tenant from liability under this Lease and 
Tenant shall at all times remain liable to Landlord for payment of rent and for performance of all 
terms, covenants and conditions of this Lease. Landlord shall give Tenant notice of any default 
by any assignee or sublessee under this Lease and Tenant shall have 30 days from the date such 
notice is given to cure the default. If Tenant cures the default within the specified period, Tenant 
shall have the right to re-enter and possess the Premises subject to the terms and conditions of 
this Lease. 

Section 15. Signs. Tenant shall not erect or install any ground, building or roof signs 
except as permitted by Landlord; provided that Landlord's permission shall not be unreasonably 
withheld. Notwithstanding the forgoing. the parties hereto agree that it is not unreasonable for 
Landlord to withhold its consent to the erection or installation of any sign if such erection or 
installation would violate any provision of the Landlord Sublease. All signs installed by Tenant 
shall comply with all requirements of appropriate governmental authorities and all necessary 
permits or licenses shall be obtained by Tenant. Tenant shall maintain all signs in good 
condition and repair at all times and shall save Landlord harmless from injury to person or 
property arising from the erection installation and maintenance of said signs. Upon vacating the 
Premises, Tenant shall remove :1 nsigns and repair any damaged ''''l1sed by their removal. 
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Section 16. Indemnification. To the extent permitted by applicable law, and except to 
the extent caused by Landlord's gross negligence or willful misconduct, Tenant agrees to 
indemnify, defend and hold Landlord harmless from and against any and all claims, causes of 
action, liabilities and other such loss or expense, of whatever nature, including costs of litigation 
and reasonable attorneys' fees (including attorneys' fees incurred in establishing a right of 
indemnification hereunder), whether for personal injury or property damage, arising out of. or 
connected in any way with, the Premises, the conduct of Tenant's business in the Premises or 
Tenant's use and occupancy of the Premises, whether such injury occurs in the Premises, in any 
area adjacent to the Premises. 

Section 17. Subordination and Recognition. Except as provided herein, this Lease 
shall be subject to and subordinate to any and all mortgages or leaseholds (including without 
implied limitation the Ground Lease, the Landlord Sublease and leasehold mortgages granted 
thereunder) now or at any time hereafter constituting a lien or leasehold on the Premises. The 
foregoing subordination provisions of this section shall be automatic and self-operative without 
the necessity of the execution of any further instrument or agreement of subordination on the part 
of the Tenant. 

Section 18. Third-Party Liens. In the event that any lien upon Landlord's leasehold 
interest in the Premises results from any act or neglect of Tenant, and Tenant fails to remove said 
lien within 10 days after Landlord's notice to do so, Landlord may remove the lien by paying the 
full amount of the lien without any investigation or contest of the validity of such lien, and 
Tenant shall pay Landlord upon request the amount paid out by Landlord in such behalf, 
including Landlord's costs, expenses and attorneys' fees. 

Section 19. Damage and Destruction. 

(a) If, at any time during the Term, the Premises or any part thereof shall be 
damaged or destroyed by fire or other casualty of any kind or nature, including any 
casualty for which insurance was not obtained or obtainable, so as to be unfit for Tenant's 
carrying on of its business in its normal and usual manner, then Landlord shall notify 
Tenant within 30 days after such damage or destruction as to whether such destruction or 
damage can. in Landlord's sole reasonable judgment, be restored or repaired within 
180 days after such damage or destruction ("Landlord's Casualty Determination"). If 
Landlord's Casualty Determination is that such destruction or damage can be repaired 
within such 180 days. then there shall be no abatement of rent or other obligation of 
Tenant under this Lease and Landlord shall restore or repair the Premises to substantially 
the same condition as they were in immediately before the destruction with all reasonable 
speed and shall complete such restoration or repair within 180 days after such damage or 
destruction. If Landlord's Casualty Determination is that such destruction or damage 
cannot be repaired within such 180 days, then either party shall be entitled to terminate 
this Lease by written notice of termination to the other party within 30 days after the date 
of Landlord's Casualty Determination. If no notice of termination is given by either 
party, Landlord, or Tenant, with Landlord's written permission, shall immediately after 
expiration of such 30-day period undertake such restoration Of repair as is necessary to 
restore the Premises to their founcr condition with all reasonabk :;peed. 111 ':nch fwent, 
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the rent shall abate from the date of destruction or damage Wltil the completion of such 
repairs. 

(b) Landlord shall bear all costs expended on the repair or restoration of the 
Premises, including actual and reasonable costs incurred by Tenant with Landlord's 
approval, except that Landlord shall not be required to pay for the cost of repair or 
restoration of Tenant's alterations or improvements, trade fixtures, equipment or personal 
property. If Landlord. during the course of its repair or restoration of the Premises, 
repairs or restores any alterations or improvements made by Tenant, or any of Tenant's 
trade fixtures, equipment or personal property, Tenant shall reimburse Landlord for any 
cost incurred in repairing or restoring these items which is not reimbursed through 
insurance. Tenant shall tender such reimbursement to Landlord not later than 30 days 
after receipt of the invoices from Landlord for the reimbursable items. 

(c) If the Premises is so destroyed or damaged so as to make the Premises 
unfit for occupancy and Landlord decides not to restore or repair the Premises, this Lease 
shall be terminated. 

Section 20. Default. If any installment of rent shall remain Wlpaid for five days after the 
same becomes due, or if Tenant shall fail to keep or perform any of the terms, covenants or 
conditions of this Lease to be kept by it within 10 days after notice from Landlord of such 
failure, or if Tenant's interest in the Premises shall be sold under execution, attachment or other 
legal process, or if Tenant shall make an assignment of the benefit of creditors or if Tenant shall 
be subjected to a receivership, then, and without notice, it shall be la\\ful for Landlord to re-enter 
the Premises and have free possession of the same and this Lease shall be terminated without 
prejudice to Landlord's right of action for arrears of rent or breach of contract, present and 
prospective damages or for any other costs or expenses resulting from such breach on the part of 
Tenant. In the event of default, Landlord may relet the Premises for the remainder of the Term, 
and may recover from Tenant any deficiency between the amounts owed by Tenant hereunder 
and the rents paid by the new tenant. The reletting of the Premises Wlder such circumstances by 
Landlord shall not be construed under any circumstances as the acceptance of the surrender of 
the Premises by Tenant, unless Landlord consents in writing. Landlord's rights and remedies 
under this Section shall be cumuiative and nonexclusive of any other rights or remedies at law or 
in equity. 

Section 21. Termination of Lease. 

(a) Surrender of Premises. Tenant shall, at the expiration or earlier 
termination of this Lease, for whatever reason, remove all Tenant's goods and effects 
from the Premises, including all trade fixtures, furniture and equipment. Tenant shall 
deliver to Landlord the Premises in the condition required Wlder Section 15(d) above and 
all keys to the Premises. In the event of Tenant's failure to remove any of Tenant's 
property from the Premises, Landlord is hereby authorized, without liability to Tenant for 
loss or damage, and at the sole risk of Tenant, to remove and store any of the property at 
Tenant's expense, or to retain same underCandlord's control, or to sell at public or 
private sale, without notice, and to apply the net proceeds ofpch sale to the payment of 
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any sum due hereunder, or to destroy such property without liability or obligation of any 
nature to Tenant. 

(b) Holding Over. At the expiration of the Term, through lapse of time or 
otherwise, Tenant shall yield up immediate possession of the Premises to Landlord in 
accordance with the conditions of Section 21(a) of this Lease. If Tenant retains 
possession of the Premises or any part thereof after the termination of the Term, then 
Tenant shall also pay to Landlord all damages sustained by Landlord resulting from 
retention of possession of the Premises by Tenant. This Section shall not constitute a 
waiver by Landlord of any right of re-entry. 

(c) Abandonment of Premises. If Tenant shall vacate or abandon the 
Premises or permit the same to remain vacant or unoccupied for a period of 
30 consecutive days, Tenant shall be considered in default hereunder and Landlord shall 
immediately have all of its remedies for Tenant's breach of this Lease. 

Section 22. Miscellaneous Provisions. 

(a) Rules and Regulations. Tenant and Tenant's agents, employees and 
licensees shall faithfully observe and strictly comply with such reasonable and uniform 
rules and regulations as Landlord may from time to time adopt. Notice of any rules or 
regulations shall be given in writing. If there is any inconsistency between this Lease and 
the rules and regulations established by Landlord, this Lease shall govern. 

(b) Notices. Notices maybe served on either party, at their respective 
addresses listed at the beginning of this Lease, either (i) by delivering or causing be 
delivered a written copy of the notice; or (ii) by sending a written copy of the notice by 
recognized overnight courier, addressed to Landlord or Tenant at their respective 
addresses, in which event, the notice shall be deemed to have been served at the time of 
hand delivery or one day after being deposited with such recognized overnight courier. 

(c) No Waiver by lAndlord. No waiver of any of the terms, covenants, or 
conditions imposed or required by this Lease unci no waiver of any legal or equitable 
relief or remedy shall be implied by the failure of Landlord to assert any right to declare 
any forfeiture or for any other reason. No waiver of any terms, covenants or conditions 
shall be valid unless it shall be in writing and signed by Landlord. No waiver of any 
pledge of this Lease or the forgiveness or performance of anyone or more of the terms, 
covenants or conditions may be claimed or pleaded by Tenant to excuse a subsequent 
pledge or failure of performance of any of the terms, covenants or conditions of this 
Lease. 

(d) Force Majeure. In the event that either party shall be delayed or 
prevented from the performance of any act required under this Lease by reason of strikes, 
lockouts, inability to procure materials, failure of power, restrictive governmental laws or 
regulations, riots, insurrection, war, explosion, accident, fire, flood or other catastrophe or 
any other reason of a like natHie ,lot the fault of the party delayed in such performance, 
then such Iy;-formance shall be cxcuied for i ; •. ~ reriod of the delay and the pcrir'd of the 

+825·7818·6,'i: 8 



perfonnance of any act shall be extended for a period equivalent to the period of such 
delay. Notwithstanding anything contained herein to the contrary, under no 
circumstances shall Tenant at any time be excused from the payment of any rent or other 
sums of money which may become due under the tenns of this Lease. 

(e) Personal Properly Taxes. Tenant shall pay promptly when due all taxes 
(and charges in lieu thereof) imposed upon Tenant's personal property in the Premises, 
no matter to whom assessed (including, without limitation, fIxtures and equipment). 

(f) Criminal Acts of Third Parties. Landlord shall not be liable in any 
manner to Tenant, its agents, employees, invitees or visitors for any injury caused by the 
criminal or intentional misconduct of third parties or of Tenant, Tenant's agents, 
employees, invitees or visitors. All claims against Landlord for any such damage or 
injury are hereby expressly waived by Tenant, and Tenant agrees to hold harmless and 
indemnify Landlord from all such damages and the expense of defending all claims made 
by Tenant' agents, employees, invitees or visitors. 

(g) Severability. If any provision of this Lease shall to any extent be held by a 
court of law to be invalid or unenforceable, the remainder of this Lease shall not be 
affected and each provision of this Lease shall be valid and be enforced to the fullest 
extent permitted by law. 

(h) Successors and Assigns. All covenants, promises, representations, 
obligations and agreements contained in this Lease shall be binding upon and inure to the 
benefit of Landlord and Tenant and their respective heirs, legal representatives, 
successors and assigns. 

(i) Intentionally Omitted. 

U) Notice of Lease. Tenant agrees not to record this Lease, but each party 
hereto agrees, on the request of the other, to execute a so-called notice of lease in fonn 
recordable and complying with applicable law and reasonably satisfactory to Landlord's 
attorneys. In no event shaH such document set forth the rent or other charges payable by 
Tenant under this Lease; and any such document shall expressly state that it is executed 
pursuant to the provisions contained in this Lease, and is not intended to vary the tenns 
and conditions of this Lease. 

(Remainder ofpage intentionally left blank; signature pager s) to follow)) 
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IN WITNESS WHEREOF, the parties have executed this Lease and have agreed that it 
shall be effective as of the date first written above. 

LANDLORD: 

HAVEN SUPPORT, INC., a Texas non-profit 
corporation 

By ____~~~____--------------­
Steve Oswald 
V ice Chainnan and Treasurer 

TENANT: 

HAVEN FOR HOPE OF BEXAR COUNTY, 
a Texas non-profit corporation 

By 
~S-re-v-e~O~s-w-a~ld~---------------------

CFO and VP of Sustainability 

(Signaillre Page to Haven/or Hope )](".nr County Master Lease) 



EXIDBIT A 


GROUND LEASE 




LEASE AGREEMENT 


Dated ,2008 


BETWEEN 


THE CITY OF SAN ANTONIO, A TEXAS MUNICIPAL CORPORATION. 

As Lessor 


and 


THE HAVEN FOR HOPE OF BEXAR COUNTY, A TEXAS NON-PROFIT 

CORPORAnON 


As Lessee 


For a human services campus to include a homeless transformational facility 

also known as the "Haven for Hope", 


located in the City of San Antonio, Bexar County, Texas 




STATE OF TEXAS 	 § 

§ 


COUNTY OF BEXAR 	 § 

This LEASE (this "Lease") is hereby made and entered into on this the __ day of 
March, 2008, by and between the City of San Antonio, a Texas municipal corporation and a 
bome rule municipality (hereinafter referred to as "LESSOR" or "City") acting by and through 
its City Manager or authorized designee pursuant to City of San Antonio Ordinance No. 
___, passed and approved on March 6, 2008 and effective on , 2008 (the . 
"Effective Date"), and the Haven for Hope of Bexar County, a Texas non-profit corporation 
(hereinafter referred to as "LESSEE") acting by and through its Board chair, hereto duly 
authorized. 

WIT N E SSE T H: 

WHEREAS, LESSOR is the fee simple owner of certain real property, generally 
bounded by Ruiz Street on the north, North Frio Street on the east, Martin Street on the south, 
and Union Pacific Railroad on the west, in the City of San Antonio, Bexar County, Texas, and 
more specifically described in Exhibit "A" (as the same may be supplemented or changed by the 
Subsequent Survey, as defined below), which is attached hereto and incorporated herein by 
reference for all purposes as if copied at length, and all improvements currently located thereon 
(the "Premises"); and 

WHEREAS, the LESSOR and LESSEE have expressly indicated their mutual desire to 
enter into this long-tenn lease on the Premises for LESSEE to: Ci) develop new improvements 
and modify existing improvements thereon, as necessary, at LESSEE's sole cost and expense 
according to the site plan previously approved by the City of San Antonio in Ordinance No. 
2007-09-06-0952; (ii) manage; and (iii) operate a comprehensive human services campus for the 
homeless (the "Campus"); and . 

WHEREAS, the purpose of the Campus setting is to treat the root causes of 
homelessness and address the housing, workforce training, medical, mental health, and substance 
abuse needs of the homeless population by providing humane and therapeutic services and 
connecting individuals and families to services appropriate to their needs; and 

WHEREAS, the LESSEE is undertaking a fund raising and planning effort to raise the 
money necessary for the development and construction of the Campus on the Premises and to 
thereafter maintain, operate and manage the Campus; and 

WHEREAS, the LESSOR intends to contract with the LESSEE for the management and 
operation of the Campus (the management and operation of the Campus is hereinafter referred to 
as the "Project"); and 

WHEREAS, it is proposed thnt the Project be conducted on a (~O llaborative basis among 
a ilLill,1:'i;r of experienced and speciaiiJ('j providers of services under the management and 
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leadership of LESSEE as the general operator; and 

WHEREAS, LESSOR and LESSEE desire to enter into this Lease for the purposes of 
delineating the respective obligations and duties of each Party in connection with the 
development and construction on, and use of; the Premises, for the Campus; and 

WHEREAS, this lease will be executed contemporaneously with a Severance and Bill of 
Sale between the parties and is the lease referenced within that Severance and Bill of Sale; and 

NOW THE~FORE: 

In consideration of the mutual covenants and provisions contained herein, and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties hereto severally and collectively agree, and by the execution hereof are bound, to the 
mutual obligations herein contained and to the performance and accomplishment of the tasks 
hereinafter described 

ARTICLE 1 

DEFINITIONS 

As used in this Lease, the following terms (in addition to the terms defined elsewhere 
herein), shall have the respective meanings indicated below when used herein with initial capital 
letters, lL'11ess the context requires otherwise: 

"Business Days" shall mean Monday through Friday, excluding LESSOR's established 
holidays. AU references in this Lease to a "day" or "date" shall be to a calendar day unless 
specificaUy referred to as a "Business Day." 

"Event of Default" shall have the meaning ascribed to it in Section 16.1. . 

"Force Majeure" shall mean any delay due to strikes, lockouts, or other labor or civil 
disturbance, future order of any government; governr:ilental act or failure of government to act 
(other t.han denial of, or failure to grant, regulatory approval and/or license due to incomplete 
application, information, or inadequate or substandard performance on the part' of the party 
requesting approval or license), court or regulatory body claiming jurisdiction, act of public 
enemy, war, riot, sabotage, blockade, embargo, act God, and unusually adverse weather 
conditions. If a party is delayed, hindered or prevented from the performance of any obligation 
hereunder by reason of an event of Force Majeure (and such party shall not otherwise be in 
default of its obligations hereunder) the time for performance of the obligation shall be extended 
for a reasonable time period to compensate for the delay. 

"Governmental Authority" shall mean the federal government of the United States of 
America, the State of Texas, County of Bexar, City of San Antonio, and any other governmental 
body, subdivision, agency, authority now or hereafter in existence that has jurisdiction over the 
Premises, or any use or activity with respect to the Premises. 
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"Legal Requirements" shall mean all orders, injunctions, writs, statutes, rulings, rules, 
regulations, requirements, pennits, certificates or ordinances of any Governmental Authority 
applicable to (and as enforced from time to time with respect to) the Premises, the improvements 
thereon, or the parties to this Lease. 

"Person" shall mean an individual, a corporation, a limited partnership, a limited liability 
company, a partnership, a joint stock association, a trust, or any other legal entity. 

"Subsequent Survey" shall have the meaning ascribed to it in Section 2.3 and shall mean 
a metes and bounds description sufficient to delete the survey exception from the title policy to 
be obtained by LESSEE. 

"Taking" shall mean the taking of all or any portion of the Premises by or on behalf of 
any Governmental Authority or any other Person pursuant to its power of eminent domain, 
condemnation or similar right. 

ARTICLE 2 

DESCRIPTION OF PREMISES; TITLE 

Section 2.1 Premises. LESSOR, for and in consideration of the rents, covenants, and 
agreements hereinafter mentioned, reserved and contained, to be paid, kept, and performed by 
LESSEE, does hereby demise, rent and lease unto LESSEE, and LESSEE hereby agrees to lease 
and take from LESSOR upon the terms and conditions hereinafter set forth, the Premises, 
together with all rights and interests appurtenant thereto, subject to (i) the terms, covenants and 
agreements contained herein, (ii) all matters of public record or which LESSEE is otherwise 
aware to the extent such matters affect the Premises or any portion thereof and (iii) the public. 
right of way to streets that have not been closed, vacated or abandoned, notwithstanding the 
boundary of the Premises delineated on the attached Exhibit "A.". 

Section 2.2 No Easement for Li2ht and Air. No easement for light or air is included 
in the Premises. 

Section 2.3 Deli\'cry of Title Commitment ant:! Survey. LESSEE, at its expense, 
may obtain and deliver to LESSOR within two (2) weeks after the Effective Date, (i) a current, 
effective commitment for title insurance (the "Title Commitment") issued by Independence 
Title Company (the "Title Company"), naming LESSEE as the proposed insured, and 
accompanied by true, complete, and legible copies of all documents referred to in the Title 
Commitment; and (ii) a current (dated within two (2) weeks after the Effective Date) [on-the.,. 
ground survey prepared in accordance with the Texas Surveyors Association Standards and 
Specifications for a Category LA, Condition II survey (including field notes)] of the Premises 
(the "Subsequent Survey") made by a duly licensed surveyor acceptable to LESSEE and using a 
certification reasonably acceptable to LESSEE. 

Section 2.4 Title Review and Cure. LESSEE shall notify LES~)OR in writing (the 
"Title Notice") within two (2) weeks aftc;, last to be received by LESSEE of the Title. 
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Commitment, including all documents referred to in the Title Commitment, and the Subsequent 
Survey. which exceptions to title (including survey matters), if any, will not be accepted by . 
LESSEE (the "Title Review Period"). If LESSEE fails to notify LESSOR in writing of its 
disapproval of any exceptions to title prior to the expiration of the Title Review Period, LESSEE 
shall be deemed to have approved the condition of title (including survey matters) to the 
Premises as then reflected in the Title Commitment and on the Subsequent Survey. LESSOR 
shall notify LESSEE in writing within five (5) business days after its receipt of the Title Notice, 
indicating which objections to title (and survey) LESSOR will cure (the "Cure Notice"). If 
LESSOR fails to timely deliver the Cure Notice to LESSEE, LESSOR shall be deemed to have 
elected not to cure any of the objections specified in the Title Notice. LESSEE shall have until 
ten (10) days after delivery of the Cure Notice or the date by which LESSOR has been deemed to 
have elected not to cure any of the title objections to provide LESSOR with written notice 
indicating that either (A) LESSEE waives the objections that LESSOR has not agreed to cure 
(whereby such exceptions· shall be deemed Permitted Exceptions (as hereinafter defined)); or: 
(B) LESSEE elects to tenninate this Lease in which event neither party hereto shall have any 
further obligations hereunder. If LESSOR does not receive such a notice from LESSEE then 
LESSEE shall be deemed to have elected option (A) above. LESSOR agrees to remove any 
exceptions or encumbrances to title which are created by, under or through LESSOR after the date 
oitrus Lease and which are not permitted by the terms of this Lease. As used in this Lease, the term 
"Permitted Exceptions" shall mean: 

(i) 	 those matters that either are not objected to in writing within the time 
period provided in Sections 2.3 and 2.4, or if objected to in writing by 
LESSEE, are those which LESSOR has elected not to remove or cure, and 
subject to which LESSEE has elected or is deemed to have elected to 
accept the Lease of the Premises; 

(ii) 	 the lien of all ad valorem real estate taxes and assessments not yet due and 
payable as of the Effective Date~ 

(iii) 	 local, state and federal laws, ordinances or governmental regulations, 
including but not limited to, building and zoning laws, ordinances nnd 
regulations, now or hereafter in effect relating to the Premises; and 

_ (iv) 	 the standard pre-printed exceptions to title customarily excepted by title 
companies in similar transactions. 

Section 2.5 Delivery of Title Policy. LESSEE shall have the right to obtain, at 
LESSEE's expense: a Texas standard Leasehold Policy of Title Insurance ("Title Policy") 
issued by the Title Company, insuring LESSEE as lessee of a valid leasehold interest in the 
Premises, free and clear of all liens, claims, easements and encumbrances whatsoever, subject 
only to the Permitted Exceptions. LESSOR shall execute an affidavit satisfactory to LESSEE 
and to the Title Company in order for the Title Company to delete its standard printed exception 
as to parties in possession, unrecorded liens, and similar matters. 



Section 2.6 Third Parties In Possession. To the extent any portion of the Premises 
is, as of the Effective Date, being used, oc~upied or otherwise possessed by third panies, 
LESSOR agrees to clear such parties and their property from the Premises within ninety (90) 
days of the Effective Date. If all such third parties have not been cleared by such time and 
LESSEE suffers or has suffered damages as a result of such use, occupation or possession. 
LESSOR shall make LESSEE whole for any such reasonable damages suffered by LESSEE as a 
result of such use, occupation or possession. 

ARTICLE 3 

TERM 

Section 3.1 Term. Unless sooner terminated as herein provided, this Lease shall be 
and continue in full force and effect for the following consecutive terms (all terms hereunder 
referred to collectively as the "Term"): 

a. 	 A term during which the Campus will be built-out (the "Build-out") commencing 
on the Effective Date and ending on June 30, 2009 (the "Build-out Completion 
Date"). 

b. 	 1'\n operating term (the "Operating Term") commencing on October 1,2008 and 
ending at midnight on March 5, 2048. 

c. 	 Two (2) successive renewal terms ("Renewal Terms") of ten (10) years each, 
each Renewal Term being subject to the approval of the City Council of 
LESSOR. LESSEE shall provide LESSOR written notice of its desire to renew 
no later than six (6) months prior to the end of a given term. If such notice is not 
timely provided, LESSEE shall be deemed to have waived its right to all Renewal 
Terms then remaining. Such notice shall include a copy of this Lease, together 
with any amendments thereto. 

Section 3.2 Continue51 Fundraising. If the required level of funding andlor fma.'lcing 
to substantially complete construction of the Campus ("Adequate Funding") has not been 
achieved by March 1,2009, then LESSOR may, in its discretion: (i) agree to extend the time for 
fundraising for the development and construction of the Campus during the initial Operating 
Tenn, or (ii) require redesign of the Campus to fit within the available funding. Notwithstanding 
the preceding, in the event that Adequate Funding has not been obtained by March 1, 2009, and 
the parties are unable to come to agreement on an extension of time or redesign, then LESSOR 
shall have the right to terminate this Lease and neither party shall. have any further obligations or 
liabilities to the other party under this Lease. LESSOR and LESSEE shall execute a writing 
commemorating the date upon which the completion of the construction of the Campus occurs, 
which documentation shall be in a form suitable for recording in the real property records of 
Bexar COlmty, Texas. . 

ARTICLE 4 
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RENT AND UTILITY BILLS 

Section 4.1 Annual Rent. Beginning on the Effective Date and continuing thereafter 
throughout the Term of this Lease, LESSEE agrees to pay to LESSOR at the address ofLESSOR 
as stated in this Lease, without prior notice or demand, deduction or set off, an annual base rental. 
of ONE DOLLAR ($1.00) (the "Annual Rent") payable in advance on the Effective Date and on 
the anniversary of the Effective Date for each year thereafter at the address set forth for notice to 
the LESSOR in Article 21 or at such place as LESSOR may from time to time direct. 

Section 4.2 Additional Expenses. All amounts required to be paid by LESSEE under 
the terms of this Lease other than Annual Rent, including but not limited to Impositions and 
Utilities (as defined below), are collectively referred to as UAdditional Expenses." Annual Rent 
and Additional Expenses are c.ollectively referred to as "Rent." 

a. Impositions. The term "Impositions" shall mean all ad valorem taxes 
and any use, sales. and occupancy taxes that during the Term shall be assessed, 
levied, or imposed by any' Governmental Authority upon the Premises, the 
Campus, or the Project or any part thereof during the Term, except as provided in 
Section 7.1 herein. LESSEE will payor cause to be paid prior to delinquency, as 
Additional Expenses, any and all Impositions. Impositions that are payable by 
LESSEE for the tax year in which this Lease commences as well as during the tax 
year in which the Term ends shall be apportioned so that LESSEE shall pay its 
proportionate share of the Impositions payable for such periods of time and 
LESSOR shall pay its proportionate share (if and to the e>..'tent LESSOR is not 
exempt under applicable Legal Requirements); provided, however, such 
Impositions shall not be prorated, and LESSEE shall be responsible for the full 
extent thereof, notwithstanding the termination of their Lease if LESSOR would 
not have been responsible for such Impositions had LESSOR not entered into this 
Lease. Where any Imposition that LESSEE is obligated to pay may be paid 
pu.-rsuant to law in installments, LESSEE may pay such Imposition in installments 
prior to delinquency. LESSEE may, at its sole cost and expense, contest the 
validity or amount of any Imposition for which it is responsible, ill which event 
the payment thereof may be deferred during the pendency of such contest, if 
diligently prosecuted. Additionally, LESSEE may apply for, and thereby avail 
itself of, any credits, discounts, exceptions or exemptions from Impositions that 
may be legally available to LESSEE (i) by virtue of its status as a tax exempt non­
profit corporation; (ii) by virtue of the services offered by LESSEE at the human 
services campus; (iii) because the purpose for which it is organized affords 
LESSEE such benefit; or (iv) if the same may be transferred to LESSEE by virtUe 
of its contractual relationship with a Governmental Authority. Nothing herein 
contained, however, shall be construed to allow any Imposition to remain unpaid 
for such length of time as would permit the Premises, the Campus or the Project 
or any part thereof, to become the subject of a tax lien imposed by any 
Governmental Authority, or to be sold or seized by any Governmental Authority 
for the nonpayment of the same. Notwithstanding anything herein to the contrary, 
LESSEE will take no action with any Governmental Authority with respect 10 any 



Imposition without first securing the written consent of LESSOR, and LESSOR 
may, in LESSOR's sole discretion and without notice to or the consent of 
LESSEE, payor otherwise satisfy any Imposition if, in LESSOR's reasonable 
discretion, the continued failure to payor otherwise satisfy such Imposition is 
likely to result in seizure or forfeiture of the Premises, the Campus or the Project 
or the imposition of a lien upon the Premises, the Campus or the Project and in 
the event LESSOR takes such action, LESSEE shall immediately reimburse 
LESSOR for all costs incurred by LESSOR in connection therewith. LESSEE 
will indemnify, defend and hold LESSOR harmless from and against any and all 
losses, costs and expenses, including reasonable attorneys' fees, as the result of 
the Impositions. 

b. Utilities and Services. LESSEE shall contract with service providers for 
the provision of utilities and other services for the Premises, Campus, or Project 
including, but not limited to electricity, air conditioning, power, telephone, water, 
sewer, gas, fuel, light, heat, communication services, garbage collection services 
or other sanitary services rendered to the Premises, Campus, or Project or used by 
LESSEE in connection therewith. LESSEE shall be solely responsible for the 
payment of all costs of such utilities and other services and shall remit such 
payments directly to the service providers. However, LESSEE may apply for, 
and thereby avail itself of, any credits, discounts, exceptions or exemptions from 
the payment of utilities that may be legally transferred to LESSEE by virtue of its 
contractual relationship with a Governmental Authority. 

ARTICLES 

CONDITION OF PREMISES A.'/'{D CONSTRUCTION 

Section 5.1 Acceptance of Premises. LESSEE accepts the Premises in its "AS IS ­
WHERE IS" condition, with all faults, on the Effective Date of the Term hereof LESSEE 
agrees that LESSEE has had a full, adequate and fair opportunity to inspect the Premises and has 
done so to its satisfaction. LESSOR has not made and LESSEE has relied on no representations 
and warranties, whether express or implied or arising by operation of law, as to the condition of 
the Premises, or its fitness for a particular purpose or suitability for LESSEE's use. LESSEE 
agr,~es that LESSOR is leasing to LESSEE all of LESSOR's right, title and interest to the 
Premises without warranty of title. LESSEE shall make aU necessary repairs, improvements, and 
modifications to the Premises as are required to construct a human services campus to include a 
homeless transformational facility without any cost or expense to the LESSOR, unless jointly 
agreed to by both parties, subject to the provisions and requirements hereinafter set forth. 

Section 5.2 LESSEE's Entrv Prior to Construction. Prior to the commencement of 
construction, LESSEE may enter upon the Premises to: (i) inspect the Premises, (ii) prepare 
development and building plans and specifications, (iii) obtain all necessary permits, (iv) 
perform any and all engineering or other feasibility studies or tests (including, without limitation, 
soil studies or similar tests) which LESSEE deems necessary or desirable. LESSEE agrees to 
indemnify, defend and hold LESSOR harmless from and ng:rlinst any and all losses, costs, 
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expenses, claims, demands and causes of action of whatsoever nature arising out of or in 
connection with such entry and L'1e acts, omissions or negligence of LESSEE or any of its 
officers, agents, employees or contractors, including, without limitation.; all mechanics', 
surveyors', engineers' and materialmen's liens or claims of liens. Further, LESSEE agrees to 
provide LESSOR, within fifteen (15) Business Days after LESSEE's receipt thereof, with copies 
of all surveys and all title commitments, searches or abstracts obtained by LESSEE. 

Section 5.3 Construction Plans. For the purposes of clarification, the review and 
approval by LESSOR of construction plans or changes thereto set forth in Sections 53, 5.4 and 
5.8 shan mean the LESSOR in its capacity as landlord and not the LESSOR in its capacity as a 
governmental authority charged with enforcement of City Code provisions relating to building 
and other industry standards for development and construction. Consequently, when and where 
the LESSEE is obligated to submit plans for approval to "LESSOR," LESSEE shall submit said 
plans to the Director of the Department of Community Initiatives, or his designee, acting on 
behalf of the LESSOR as landlord. Separate and apart from the .review and approval processes 
set forth in this Artic1e. LESSEE shaH continue to comply with all procedures established. for 
obtaining the approval of design, construction or development plans by the LESSOR in its 
capacity as a governmental authority charged with enforcement of City Code provisions relating 
to building and other industry standards for development and construction. Prior to any 
commencement of construction on the Premises by or for LESSEE, LESSEE shall cause to be 
prepared by a qualified architect andlor engineer licensed to do business in the State of Texas, 
and submit to LESSOR detailed plans and specifications for the Campus (the "Campus Plans"), 
which Campus Plans shall include, without limitatioll; plans, schematic drawings and site 
elevations for the Campus, together with any demolition, destruction andlor site preparation for 
the Campus, as well as provisions for landscaping, grading, drainage, signage, parking, and 
construction safety plans that are necessary for the Campus. The Campus Plans shall show in 
reasonable detail (i) all proposed buildings, structures, fixtures, signage, equipment and other 
improvements to be constructed as part of the Campus, and (ii) all uses to be made of each lot or 
area of the Premises. The Campus Plans will include without limitation, plans for residential 
housing for men, women and families, transfonnational facilities, food service, outdoor sleeping, 
medical facilities, dental facilities, administration and intake, storage, parking, animal care and a 
security site. LESSEE shall also submit to LESSOR detailed plans and specifications .for each 
individual improvement or structure to be constructed or erected on R lot or in an area on the 
Campus (the "Structure }>lans"), which shall include, without limitation, schematic drawings 
and site elevations. and all proposed fixtures, signage, and equipment for the particular 
improvement or structure in question. In lieu of Campus Plans andlor Structure Plans, LESSEE 
may submit general conceptual site plans ("General Conceptual Sit,:! Plans") to LESSOR 
accompanied by a request that they be cOnsidered in lieu of the Campus Plans andlor the 
Structure Plans. LESSOR may accept for consideration the General Conceptual Site Plans in 
lieu of the Campus Plans andlor the Structure Plans by indicating receipt and acceptance as a 
satisfactory substitute in writing. 

Section 5.4 Plan ADDroval. If LESSOR, in its capacity as landlord, acting ·by and 
through its Director of Community Initiatives Department, or his designee, disapproves of the 
Campus Plans, the Structure Plans, or the General Conceptual Site Plans, as the case may be, 
LEssnR shall give LESSEE notice thGn:of of the plans in question within five (5) Business 
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Days after receipt by the Director of the Community Initiatives Department, or his designee, 
describing specifically all items which fail to meet LESSOR's approval. LESSOR and LESSEE 
shall work together to resolve all objections and, upon resolution. LESSEE shall have the 
proposed plans modified as necessary for resubmission to LESSOR. If LESSOR fails to give 
LESSEE notice of its disapproval within five (5) Business Days, the Proposed Campus Plans, 
the Proposed Structure Plans, or the General Conceptual Site Plans, as the case may be, shall be 
deemed approved by LESSOR. LESSEE shall continue to comply with all procedures 
established for obtaining the approval of design, construction or development plans by the 
LESSOR in its capacity as a governmental authority charged with enforcement of City Code 
provisions relating to building and other industry standards for development and construction. 
LESSOR's failure to notify LESSEE in its capacity as a landlord of its disapproval shall not 
constitute a representation that the Campus Plans, the Structure Plans or the General Conceptual 
Site Plans comply with any Legal Requirements, safety standards or industry standards. and 
LESSOR shall have no liability as a result of its approval or disapproval of the final plans in 
question. 

Section 5.5 Construction of Campus. Commencing promptly upon the Effective 
Date and continuing diligently thereafter until Build-out Completion Date (subject only to delays 
occasioned by Force Majeure not due to LESSOR), LESSEE shall construct or cause to be 
constructed the Campus on the Premises, in accordance with the Campus Plans, the Structure 
Plans, or the General Conceptual Site Plans, as the case may be, and all Legal Requirements; and 
provided that construction shall be m~e in a good and workmanlike manner and shall be at 
LESSEE's sole cost and expense. The Parties agree that during the construction: 

a. LESSEE shall procure, and LESSOR will, if requested by LESSEE, 
cooperate with LESSEE in procu...-ing, any and all approvals of Governmental 
Authorities, and all zoning changes, building permits, certificates of occupancy 
and other licenses and permits that may be required in conriection with the 
construction of the Campus. LESSEE shall pay any fees associated with such 
licenses and permits. LESSEE shall furnish copies of all such licenses and 
permits to LESSOR prior to the commencement of any work. Without limiting 
the foregoing, LESSOR agrees that upon the request of LESSEE, LESSOR will 
join in applications for licen.<;es and pennits where the signature of LESSOR is 
required by applicable laws, regulations, or ordinances as the simple owner of 
the Premises. . 

b. LESSEE shall give written notice to LESSOR not less than five (5) 
Business Days prior to the commencement of any construction. alteration or 
repairs on the Premises in order that LESSOR may, but shall not be obligated to 
post notices of non-responsibility, and LESSEE agrees that such notices may 
remain posted until the acceptance of such work. 

c. LESSOR shall not be required to remove any trees or landscaping, 
. perfonn any site grading, 	or undertake any other site preparation. LESSOR 

approves of the destruction of any existing improvements on the Premises by 
LESSEE as part of the construction of the C8mpus and the Project, provided such 
destruction is in accordance with the approved Campus Structure Plans, or 



General Conceptual Site Plans, as the case may be, and conducted in accordance 
with all applicable laws. 

d. LESSEE shall have no right, authority, or power to bind the Premises, 
LESSOR or LESSOR's interest under this Lease and in and to the Premises 
("LESSOR's Interest") for any claim for labor or material or for any other 
charge or expense incurred in the construction of the Campus and the Project or 
any change, alteration, or addition thereto, or any replacement or substitution 
therefore, nor to render LESSOR's Interest subject to any lien or right of lien for 
any labor or material or other charge or expense incurred in connection therewith 
without specific written approval of LESSOR. Notice is hereby given that the 
LESSOR shall not be liable for any labor or materials furnished, or to be 
furnished, to LESSEE and that no mechanics' liens or other liens for any such 
labor or materials shall attach to or affect the reversionary or other estate or 
interest of LESSOR in and to the Premises. If any involuntary liens for labor and 
materials supplied or claimed to have been supplied to the Premises shall be filed 
in connection with the work, LESSEE shall defend~ indemnify and hold LESSOR 
free and harmless from any costs or expenses or liability for labor or materials 
supplied for such work and shall promptly payor bond such liens to LESSOR's 
satisfaction or otherwise obtain the release or discharge thereof in recordable form 
within thirty (30) days from receipt of noti ce of the filing thereof. 

e. LESSEE will not pledge, hypothecate or otherwise encumber LESSEE's 
interest under this Lease and in and to the Premises ("LESSEE's Interest"), 
LESSOR's Interest, the Premises or any part thereof with any restrictions or 
conditions, nor shall LESSEE pledge as collateral or place a lien or mortgage on 
the LESSOR's Interest, LESSEE's Interest, the Premises or any part thereof 
without the prior written consent of LESSOR which consent may be withheld in 
LESSOR's sole and absolute discretion. 

f. Except as specifically stated otherwise herein, LESSEE shall comply with 
the provisions in Chapter 6 of .the Code of the City of San Antonio, Texas 
(Building Code). Moreover, LESSEE shall comply with applicable statutes, 
ordinances, all zoning and land use requirements 85 required by any 
Governmental· Authority applicable to the Premises and rules and regulations of 
such authorities with proper jurisdiction. LESSEE shall comply with all 
requirements associated with the demolition, partial demolition, renovation and 
modification of buildings on the Premises as facilities owned by a municipality. 
LESSEE shall further comply with all requirements of the Americans with 
Disabilities Act (Public Law 101-336 (July 26, 1990) and the Texas Architectural 
Barriers Act (Article 9102, TEX. REv. Crv. ST. (1991)) applicable to the Premises 
and LESSEE's operation thereon, as amended or modified from time to time. 
LESSEE shall provide to LESSOR copies of all permits, certificates of occupancy 
and other documents related to the Premises in connection with any construction 
during the Build-out or thereafter. 
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g. LESSEE agrees that buildings or other permanent improvements shall be 
constructed only on parcels of land zoned "C3-NA" S General Commercial, Non 
Alcoholic Sales with a Specific Use Permit for a Human Services Campus, and as 
more specifically described in Exhibit "B," which is attached hereto and 
incorporated herein by reference for all purposes as if copied at length, unless 
construction on other parcels of land within the boundaries of the Premises is 
approved in writing by LESSOR in its sole discretion. 

Section 5.6 Easements. LESSEE shall not, without LESSOR's prior written consent, 

grant any easements or other encumbrances on the Premises. 


Section 5.7 Design Meetin!!s. LESSEE shall notify LESSOR of the date and time of 
scheduled design and development meetings associated with the Campus or the Project in 
advance of said scheduled meetings and shall invite LESSOR to attend said meetings. 

Section 5.8 Alterations and Additions to the Campus. LESSEE shall have the right, 
from time to time, to make non-structural and interior structural additions, alterations and 
changes to existing buildings on the Campus during and after construction of the Campus has 
been completed, provided that such additions, alterations and changes do not deviate materially 
from the approved Campus Plans or General Conceptual Site Plans, as the case may be, or have a 
materially detrimental effect on the operation of the Campus, and provided further that no 
uncured Event of Default then exists hereunder. Vlhenever LESSEE shall make alterations to 
external walls of, or expand., existing structures after construction of the Campus, or shall 
construct new buildings or improvements upon unimproved real property, LESSEE shall obtain 
LESSOR's prior written consent and approval in accordance with the procedure set forth in 
Sections 5.3 and 5.4. . 

Section 5.9 Removal and Ownership of Improvements. At the time of execution of 
this Lease, LESSOR is the owner of improvements currently located on the Premises. The 
parties agree that LESSOR shall convey to LESSEE certain improvements currently located on . 
the Premises. A copy of the Severance and Bill of Sale is attached heretoas Exhibit "D" and 
incorporated herein by reference for all purposes as if copied at length. The parties agree that the 
conveyance of the improvements to LESSEE is in consideration of the mutual covenants and 
provisions contained herein, and other good and valuable consideration, to include the 
accomplishment of the public purpose of providing for the welfare, health, and safety of San 
Antonio inhabitants through the development, construction, management and operation of a 
homeless campus by the LESSEE. The conveyance is for only the duration of this Lease, and 
upon this Lease's expiration or early termination, all buildings conveyed to LESSEE by 
LESSOR automatically revert to LESSOR. Until such time as the LESSOR shall execute the 
Severance and Bill of Sale conveying· the improvements listed in Exhibit "D," the listed 
improvements shall be included within the property leased to LESSEE. LESSOR approves of 
the destruction of any existing improvements on the Premises not listed in Exhibit «D" by 
LESSEE as part of the construction of the Campus and the Project, provided such destruction is 
in accordance with the Campus Plans, Structure Plans, or General Conceptual Site Plans 
approved by LESSOR and conducted in accordance with all applicable laws. LESSEE owns all 
permanent improvements constructed by LESSEE on th~ Premises for the duration of this Lease 
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only. At the expiration or earlier termination of this Lease, all such improvements automatically 
become the property of LESSOR If necessary, LESSEE shaJ..: execute any and all documents to 
effectuate transfer back to LESSOR LESSEE shall have no right to alter or remove any 
improvements, whether constructed by LESSEE or not, without the approval of LESSOR. 
LESSOR may require LESSEE to remove or alter improvements made by LESSEE.> in which 
case, LESSEE must completely repair any resulting damage at LESSEE's sole cost and expense. 
All such approved removals and restoration shall be accomplished in a good and workmanlike 
manner. LESSEE shall keep the Premises free of any mechanic's lien or encwnbrance due to 
LESSEE's removal of the alterations, additions, or improvements. Title to all improvements that 
have not been removed or are of such a nature as cannot be removed without material damage to 
the Premises (including trade fixtures, furniture, equipment and other personal property) shall 
vest in LESSOR, all without payment or compensation to LESSEE. Without liability 
whatsoever for loss thereof or damage thereto, LESSOR may, at its option, remove all or any 
part of said property in any manner that LESSOR shall choose and store the same~ or dispose of 
said property which LESSOR, in its sole discretion, shall determine is of no value to LESSOR 
upon fifteen (15) days after LESSEE has received written notice from LESSOR lis1:ing all such 
personal property that LESSOR has designated for removal, storage or disposal. LESSEE shall 
be liable to LESSOR for all costs and expenses incurred in such removal, storage or disposal of 
said property. The provisions hereof shall survive the termination or expiration oftbis Lease. 

Section 5.10 Signs and Naming of Improvements. The parties agree mat LESSEE 
shall comply with all applicable federal and state laws and ordinances relating to the regulation 
of signs. Compliance shall include, but in no way is limited by, size, shape, construction 
materials, design, height, spacing, manner of construction, building permits and color of signs. 
With regard to the naming of all buildings on the Premises, LESSEE shall comply with the 
parameters and limitations set forth in Exhibit "E," which is attached hereto and incorporated 
herein by reference for all purposes as if copied at length. Compliance under Exhibit "E" as 
contractually agreed upon under this Lease shall not subject LESSEE to Chapter 6, Article XVI 
"Naming of City Facilities and Streets" of the City Code of San Antonio, Texas. With respect to 
the use of signs and naming of improvements at the Campus, neither the LESSOR nor the 
LESSEE shall take any action to adversely affect the tax-exempt status of the debt issued by 
either the LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or 
improve the Campus or to f..md the LESSOR's or the LESSEE's obligations under this Lease. 
This section shall not be construed as to remove LESSEE from compliance with applicable 
provisions ofthe City Code of San Antonio, Texa<;, unless specifically stated otherwise. 

ARTICLE 6 

USE, RESTRICTIONS AND ENTRY OF THE PREMISES 

Section 6.1 LESSEE Use. Subject to the terms and provisions hereof, LESSEE shall 
continuously throughout the Term of this Lease use and occupy the Premises for the purpose of 
constructing, maintaining the Campus and operating the Project, a human services campus for 
the homeless in which multiple structures and related grounds or portions thereof are used to 
nrovlde a multitude of seI'Iic::s including, bat not limited to tile following: emergency food; 



medical or shelter services; animal care facilities; schools, including educational, business and 
vocational; community health care clinics, including those that provide mental health care; 
alcohol or drug abuse services; information and referral services for dependent care, housing, 
emergency services, transportation assistance, employment or education; multi-family housing; 
consumer and credit counseling; or day care services for children and adults (the "Permitted 
Uses"). No change of use of the Premises shall be permitted without LESSOR's prior written 
consent. 

a. LESSEE shall use the Premises and provide the services authorized under 
its Permitted Uses in full accordance and compliance with the standards set by 
any regulatory agencies having jurisdiction, in full accordance and compliance 
with all applicable Legal Requirements and in full accordance and compliance 
with any applicable accreditation, notification, licensing, permit. and certification 
requirements pertaining to the services provided. LESSEE shall not use or allow 
the Premises to be used for any other purpose. LESSEE shall not use or allow the 
Premises to be used by any person, entity or organization for any illegal purpose, 
nor violate any Legal Requirements in its use thereof, nor in a manner which 
would cause injury or qamage to invitees, licensees, or to the Premises. LESSEE 
shall promptly pay all fines, penalties, and damages that arise out of or be 
imposed because of LESSEE's failure to comply with any Legal Requirements. 

b. LESSEE shall not use or occupy the Premises in a manner which would 
make void or voidable any insurance then in force with respect thereto, or which 
would make it impossible to obtain the insurance required to be furnished by 
LESSEE hereunder, or which would in any way increase the rate of insurance or 
cause the cancellation of any insurance policy on the Premises, or which would 
constitute a public nuisance. LESSEE shall be permitted to use the Premises for 
the Permitted Uses only. 

c. The Public Information Act, Government Code Section 552.021, requires 
the LESSOR to make public i.I1formation available to the public. Under 
Government Code Section 552.002(a), public information means infonnation that 
is collected, assembled or maintained tmder a law or ordinance or in connection 
with the transaction of official business: i) by a governmental body; or ii) for a 
governmental body and the governtnental body owns the information or has a 
right of access to it. Therefore, LESSEE agrees to cooperate with LESSOR to 
satisfy, to the extent required by law, any and all requests for information 
received by LESSOR under the Texas Public Information Act or related laws 
pertaining to this Lease. If LESSEE receives inquiries regarding documents 
within its possessi9n pursuant to this. LEASE, LESSEE shall within three (3) 
Business Days of receiving the requests forward such requests to . LESSOR for 
disposition. If the requested information is confidential pursuant to state or 
Federal law, the LESSEE shall submit to LESSOR the list of specific statutory 
authority mandating confidentiality no later than three (3) Business Days of 
LESSEE's receipt of such request. 
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Section 6.2 Securing the Premises. LESSEE, at LESSEE's own expense, shall at all 
times provide security necessary, sufficient, and appropriate for the protection of the Premises 
and of LESSEE's improvements. fixtures, inventory and equipment located therein against theft, 
burglary, graffiti and vandalism. In no event will LESSOR be responsible for the loss of or 
damage to any ofLESSEE's fixtures, inventory, and equipment situated inside the Premises. 

Section 6.3 Nondiscrimination. LESSEE covenants that it, or agents, employees or 
anyone under its control, shall not discriminate against any individual or group on account of 
race, color, sex, age, religion. national origin, handicap or familial status, in employment 
practices or in the use of, or admission to, the Premises, or in the participation of programs or 
services offered at the Campus, which said discrimination LESSEE acknowledges is prohibited. 
LESSEE shall. comply with all applicable laws relating to non-discrimination and equal 
employment opportunity. 

Section 6.4 Maintenance and Repairs. Commencing on the Effective Date and for 
the remainder of the Term, and except as otherwise subsequently agreed in writing by the parties 
hereto, LESSEE, at its sole cost and expense, shall take good care of and maintain the Premises. 
shall make all repairs thereto (including, without limitation, entrances, repairs to the walls, 
structural components, fOWldation, roof, mechanical, electrical and plumbing systems of the 
buildings on the Campus), and shall maintain and keep the Premises and the landscaping, 
sidewalks, passageways· and curbs around the Premises in a good, clean and safe operating 
condition. To the extent that the Premises are shared with, or leased by, or subleased to, other 
organizations or lessees, LESSEE shall cooperate with other organizations or lessees to keep the 
sidewalks, curbs, entrances, passageways, parking lots and areas adjoining the Premises in a 
clean and orderly condition, free from garbage, snow, ice, rubbish and obstructions. LESSEE 
shall, out of LESSEE's operating budget, establish (i) a maintenance fund to provide for future 
repairs of the Campus, and Oi) a preservation fund to be used for capital replacements and 
improvements (but not for routine maintenance and repair). During the Operating Term and any 
Renewal Terms, LESSOR shall have no obligation or responsibility for maintenance and repairs 
to the Premises. 

Section 6.5 LESSOR Use. LESSEE agrees that LESSOR and its agents, employees, 
architects, engineers, and contractors may enter the Premises to continue external and internal 
remediation to include soil remediation and asbestos abatement upon the Premises after the 
Effective Date of this Lease, provided that such entrance or use does not unreasonably interfere 
with LESSEE's use and quiet enjoyment. Additionally, LESSEE agrees that LESSOR and its 
agents, employees, architects, engineers, and contractors may enter the Premises, but without any 
obligation to do so, at such other times during the Term of the Lease as LESSOR deems 
necessary to make such repairs, additions, alterations, and improvements as LESSOR is required 
or is entitled to make to the Premises or to the improvements located and constructed thereon, or 
to inspect the Premises to determine whether or not LESSEE is complying with the terms of this 
Lease or to examine the Premises in connection with any improvements and related activities in 
the development of the Campus, or for any other reason, provided that such entrance or use does 
not unreasonably interfere with LESSEE's use and quiet enjoyment. In the event· of an 
emergency, or if othe:r.vise necessary to prevent injl1ry to persons or damage to property, such 
entry to the Premise; n!rty be made by force without emy liability whatsoever on the p:1 of 
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LESSOR for any resulting damage. 

Section 6.6. Street Closure and Replattinr;. Without violating LESSEE's rights, 
LESSOR agrees to use its best efforts to close, vacate, and abandon streets within or about the 
Premises in accordance with LESSEE's and the Campus' needs. In addition, LESSOR agrees to 
use its best efforts to replat areas within the Premises or the entire Premises, in accordance with 
LESSEE's and the Campus' needs or as LESSOR determines is required by law. LESSEE shall 
bear all costs and expenses associated with replatting. 

ARTICLE 7 

TAXES 

Section 7.1 Taxes. It is acknowledged that the Premises shall not be subject to any 
ad valorem real property taxes levied or imposed by the City of San Antonio. 

ARTICLE 8 

SUBLETTING AND ASSIGNMENT 

Section 8.1 Assignments or Subleases. LESSEE shall not voluntarily or 
involuntarily sell, assign, or otherwise transfer all or any portion of its interests under this Lease 
or otherwise with respect to the Premises or the improvements comprising the Project and the 
leasehold estate hereby created without the prior written consent of LESSOR. Any LESSOR­
approved assignment shall not nullify this provision, and all later assignments shall be made 
likewjse only after the prior written consent of LESSOR is obtained in each instance. 

Notwithstanding anything else provided elsewhere herein, LESSEE shall have the right, 
with (i) notice to LESSOR, to sublease or license any portion oithe Premises to any third party non­
profit entity, incll.lding, without limitation, any goVeri:lmental authority, agency, department, or other 
instrumentality, or any service provider exempt from federal income taxation or charitable 
organization, to operate certain services provided at the Campus; and (ii) prior notice to, and 
approval by, LESSOR, to sublease or license, any portion of the Prciluses to any third party for­
profit entity to operate certain services provided at the Campus. 

Notwithstanding the foregoing, LESSEE agrees to submit for review, comment and 
approval by LESSOR its proposed sublease to the American GI Forum. LESSEE shall not enter 
into a sublease with American GI Forum unless and until LESSOR consents, approving it as to 
form. LESSOR shall have the right to prohibit the execution of a sublease or license by LESSEE if 
the same shall be in violation of the bond covenants associated with LESSOR's acquisition of the 
Premises. Any sublease shall expressly be made subject to the provisions of, and subordinate to, 
this Lease. LESSEE shall attach to each sublease a copy of this Lease so as to advi~e each 
sublessee of the provisions to which the sublease is subordinate. Regardless of any subletting or 
licensing, LESSEE shall be primarily liable for the performance of its obligations under this 
Lease. In the event of any sublease, LESSOR shall have the right to notify such sublessee of any 
default by LESSEE under this Lease nnd permit such sublessee to cure such def.1.ult within the same 
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cure periods provided to LESSEE. LESSEE covenants and agrees to provide LESSOR with an 
executed counterpart of any sublease or assignment pennitted hereunder within ten (10) days 
following execution thereof. 

ARTICLE 9 

INSURANCE 

Section 9.1 Insurance by LESSEE. LESSEE shall obtain and continuously maintain 
in full force and effect during the Term, commencing on the Build-out commencement date, 
policies of insurance covering the Campus and providing that the LESSOR is an additional 
insured and loss payee for the amount of its interest as defined in this Lease against (i) loss or 
damage by fire; eii) loss or damage from such other risks or hazards now or hereafter embraced 
by an "All Risks" property insurance policy including, but not limited to, windstorm, hail, 
explosion, vandalism, riot and civil commotion, damage from vehicles, smoke damage, water 
damage and debris removal; (iii) loss for flood if the Campus is in a designated flood or flood 
insurance area; and (iv) loss or damage from such other risks or hazards of a similar or dissimilar 
nature which are now or may hereafter be customarily insured against with respect to structures 
similar in construction, design, general location, use and occupancy to the Campus. At all times, 
such insurance coverage shall be in an amount equal to Replacement Cost coverage of the 
Campus. "Replacement Cost" shall be interpreted to mean the cost of replacing the 
improvements without deduction for depreciation or wear and tear, and it shall include a 
reasonable sum for architectural, engineering, legal, administrative and supervisory fees 
connected with the restoration or replacement of the Campus in the event of damage thereto or 
destruction thereof. 

Section 9.2 Other Insurance Coverage By LESSEE. Commencing on the Build-out 
commencement date and continuing for the remainder of the Term, LESSEE shall obtain and 
continuously maintain in full force and effect the following insurance coverage (all of the 
following along with insurance on the Campus referred to collectively herein as "LESSEE's 
Insurance"): 

a. Commercial general liability broad fonn insurance against any loss, 
liability or damage on, about or relating to the Premises, or any portion thereof, 
with limits of not less than One Million and NollOO Dollars ($1,000,000.00) 
combined single limit, per occurrenct:, coverage on an occurrence basis and Two 
Million and Noll 00 Dollars ($2,000,000.00) general aggregate or its equivalent in 
limbrella or excess liability coverage, and providing for reasonable loss retentions 
or deductibJes. Such insurance shall be obtained with contractual liability 
endorsement concerning LESSEE's obligations under this Lease, insuring 
LESSEE against any and all liability for injury to or death of a person or persons 
and for damage to property occasioned by or arising out of any construction work 
done in the Premises by LESSEE, its agents, contractors or employees, licensees 
and invitees, or arising out of LESSEE's use or occupancy of the Premises or 
occasioned by or arising out of the activities of LESSEE, its agents, contractors, 
liceGs('.:::, guests, iIlvitees, visitors, or I1ployees, on or about the Premises or 
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other portions of the Premises or Property. Any such insurance obtained and 
maintained by LESSEE shall provide that the LESSOR is an additional insured by 
endorsement therein. 

b. Workers' Compensation and Employer's Liability Insurance providing for 
statutory benefits and limits for Employer's Liability of not less than One Million 
and Noll 00 Dollars ($1,000,000.00) per claim. 

c. Commercial Auto Liability Insurance providing for a· Combined Single 
Limit for Bodily Injury and Property Damage 0[$1,000,000.00 per occurrence for 
(i) Ownedlleased vehicles, (ii) Non-owned vehicles, (iii) Hired Vehicles. 

d. "Builders risk" insurance in commercially reasonable amounts during 
construction of the Campus. LESSEE shall require LESSEE's contractors, 
suppliers or agents to provide and maintain this insurance. 

e. Boiler and pressure vessel insurance (including, but not limited to, 
pressure pipes, steam pipes and condensation return pipes), provided the Campus 
structures contain a boiler or other pressure vessel or pressure pipes. LESSOR 
shall be provided for as an additional insured and loss payee as its interest may 
appear in such policy or policies ofinsurance. 

f. Property insurance coverage upon LESSEE's real and business personal 
property (structure and contents) and upon all personal property, including any 
and all furniture, equipment, supplies, and inventory owned, leased, held or 
possessed by LESSEE or the personal property of others kept, stored or 
maintained on the Premises against loss or damage by theft, fire, windstorm or 
other casualties or causes for such amount reasonably acceptable to LESSOR, 
including annual business income expense and listing the LESSOR as additional 
insured. 

g. Pollution Legal Liability, with a minimum limit of liability of 
$5,000,000.00. 

h. Each policy required under this Article 9 shall contain a waIver of 
subrogation clause as to LESSOR and shall contain a provision through 
endorsement or otherwise that (i) LESSOR shall be provided written notice of a 
cancellation, and· (ii) an endorsement to the effect that the insurance as to the 
interest of LESSOR shall not be invalidated by any act or neglect of LESSOR or 
LESSEE. 

Section 9.3 Contractor and subcontractor insurance. LESSEE will cause its 
contractors and subcontractors to carry sufficient workers' compensation, general liability and 
personaJ and property damage insurance and shall obtain the LESSOR's approval of such 
insllnmce prior to the start of the proposed work. All contractors and subcontractors shall also be 
required to comply with the insurance requirements of Section 9.2 (a) -- (d) and Sl.li·· Bond 
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Requirements as set forth in Exhibit "C," which is attached hereto and incorporated herein by 
reference for all purposes as if copied at length. LESSEE shall provide LESSOR with 
documents evidencing compliance with this section. 

Section 9.4 Insurer. All insurance policies procured and maintained by LESSEE 
contractors andlor subcontractors pursuant to this Section 9.4 shall: (i) be carried with companies 
authorized and admitted to do business in the State of Texas and with an A.M Best's rating ofno 
less than A- (VII) (ii) be non-cancelable except after thirty (30) days written notice to LESSOR 
and any designees of LESSOR and (iii) name. LESSOR in the comprehensive general liability 
insurance policy as an additional insured and insure LESSOR's contingent liability under this 
Lease. Such policies or duly executed certificates of insurance with respect thereto shall be 
delivered to LESSOR prior to the date that LESSEE takes possession of the Premises, and 
renewals thereof as required shall be delivered to LESSOR at thirty (30) days prior to the 
expiration of each respective policy tenn. Moreover, the policy shall provide that no act or 
omission by LESSEE shall invalidate such policies as they apply to LESSOR. In the interim, 
LESSEE agrees to pay any reasonable additional insurance costs incurred by LESSOR as a result 
of the use of the Premises by LESSEE under this Lease. 

Section 9.5 The LESSOR shall be entitled, upon request and without expense, to 
receive copies of the policies, declaration page and all endorsements thereto as they apply to the 
limits required by the LESSOR, and may require the deletion, revision, or modification of 
particular policy terms, conditions, limitations or exclusions (except where policy provisions are 
established by law or regulation binding upon either of the parties hereto or the underwriter of 
any such policies). LESSEE shall be required to comply with any such requests and shall submit 
a copy of the replacement certificate of insurance to LESSOR within ten (10) days of the 
requested change. LESSEE shall pay any costs incurred resulting from said changes. 

Section 9.6 All insurance policies procured and maintained by LESSEE, contractors 
andlor subcontractors pursuant to Section 9.4 shall name the LESSOR, its officers, officials, 
employees, volunteers, and elected representatives as additional insureds by endorsement, as 
respects operations and activities of, or on behalf of, the named insured performed under contract 
with the LESSEE, with the exception of the workers' compensation and professional-liability 
policies. 

Section 9.7 All insurance policies procured and maintained by LESSEE, contractors 
and/or subcontractors pursuant to Section 9.4 shall provide for an endorsement that the "other 
insurance" clause shall not apply to thc City of San Antonio where the City is an additional 
insured sho\\'I1 on the policy. 

Section 9.8 Within five (5) calendar days of a suspension, cancellation or non-renewal 
of coverage, LESSEE shall provide a replacement Certificate of Insurance and applicable 
endorsements to LESSOR. LESSOR shall have the option to suspend LESSEE's performance 
should there be a lapse in coverage at any time during this Lease. Failure to provide :md to 
maintain the required insurm:ce shall constitute a material bn;L1dl this Lease. 
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Section 9.9 Nothing herein contained shall be construed as limiting in any way the 
extent to which LESSEE may be held responsible for payments of damages to persons or 
property resulting from LESSEE's or its contractors' perfonnance of the work covered Ullder this 
Lease. 

Section 9.1 0 It is agreed that LESSEE's insurance shall be deemed primary and non­
contributory with respect to any insurance or self insurance carried by the LESSOR for liability 
arising out of operations under this Lease. 

Section 9.11 It is understood and agreed that the insurance required is in addition to and 
separate from any other obligation contained in this Lease. 

ARTICLE 10 

PROPERTY LOSS 

Section lO.1 Notice of Damage. LESSEE shall immediately notify LESSOR of any 
destruction or damage to the Premises in!h"1 amount, in each case, in excess of$100,000.00. 

Section 10.2 LESSEE's Obligation to Restore. 

a. Total or Partial Destruction. Should any structure or building or other 
improvements be wholly or partially destroyed or damaged by fire, wind or any 
other casualty covered by the insurance to be provided by LESSEE pursuant to 
Miele 9 of this Lease, the parties shall discuss the facilities and services that are 
necessary, beneficial or in the best interests of the goals, purpose, or mission of 
the human services campus at the time of destruction, taking into account changes 
in service needs of the community since the time of initial construction. LESSEE 
shall have the opportunity to present to LESSOR a design or plan for 
reconstruction that satisfies service needs at the time of destruction .. However, if 
the parties murJ.ally detennine that repair or replacement is necessary, beneficial 
·or in the best interests of the goals, purpose, or mission of the human services· 
campus, then LESSEE shall promptly repair, replace, restore, and reconstruct the 
destroyed or damaged structures or buildings or such other improvements as the 
parties agree, with at least as good workmanship and quality as the improvements 
being repaired or replaced; provided however, any such reconstruction shall be 
subject to design approval by LESSOR. LESSEE shall complete any such 
reconstruction within the period of time agreed upon by the parties as being 
reasonable given the nature and extent of the destruction. In the event that 
LESSEE should fail to complete such repairs and rebuilding within the period of 
time agreed upon by the parties, LESSOR may, at its option, tenninate this Lease 
by delivering written notice of termination within thirty (30) days to LESSEE, 
whereupon all rights and obligations heretmder (other than those which ·survive 
the tenuillution of this Lease) shall cease iind terminate. The Rent payable 
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hereunder, except to the extent covered by insurance, shall in no event abate, by 
reason of damage or destruction. 

b. Use of Insurance Funds for Restoration. In the event of destruction or 
damage to the improvements by casualty where LESSEE is obligated to repair, 
replace, restore and reconstruct any structure, building or other impr6vements, all 
of the proceeds of LESSEE's Insurance may be used by LESSEE in connection 
with such restoration and LESSOR shall not make any claim on such proceeds. 

Section 10.3 Persona] Property Liabilitv. Except as expressly provided in this Lease, 

LESSOR shall have no liability to LESSEE with respect to any loss sustained by LESSEE to 

LESSEE's personal property, fixtures or inventory located within the Premises. 


ARTICLE 11 

CONDEMNATION 

Section 11.1 Notice of Taking. LESSEE shall immediately notify L,?SSOR and . 
LESSOR shall immediately notify LESSEE (whichever receives notice of or becomes aware of 
such activity), of the commencement of any eminent domain, condemnation, or other similar 
proceedings with regard to the Premises. 

Section 11.2 Total Taking. Upon the Taking of the entire Premises by a Governmental 
Authority other than LESSOR, this Lease shall tenrunate as of the date the condemning authority 
is entitled to possession and no further Annual Rent shall be due. In no event shall LESSEE 
have any right or claim to any part of any award made to or received 'by LESSOR fo" such 
taking, or against LESSOR for the value of any unexpired Term of this Lease; provided, 
however, LESSEE may separately claim and receive from the condemning authority, if legally 
payable, compensation for LESSEE's renovations, improvements and removal and relocation 
costs. The LESSOR reserves, and LESSEE grants tathe LESSOR, all other rights which 
LESSEE may have for damages or injury to the Premises for any taking or eminent domain. 

Section 11.3 fartiai Taking. Upon the Taking of a portion of the Premises, (including 
without limitation any building, structures, and the equipment, machinery, apd fixtures 
comprising a part thereof) by a Governmental Authority other than LESSOR, this Lease shall 
nevertheless continue in effect as to the remainder of the Premises unless, in LESSEE's and 
LESSOR's reasonable jUdgment, so much of the Premises shall be subject to the Taking as to 
make it economically unsound to use the remainder for the uses and purposes contemplated 
hereby, whereupon this Lease shall tem1inate (as of the date the condemning authoritY is entitled, 
to possession) in the same manner as if the whole of the Premises had thus been subject to the 
Taking, and the condemnation proceeds shall be distributed as'provided in Section 11.2. In the 
event of a partial Taking where this Lease is not terminated, then to the extent of the 
condemnation proceeds made available to LESSEE for restoration, LESSEE shall proceed 
promptly to restore the remaining portion of the Premises to an integral unit, and the Rent 
payable during the remainder of the Tcnn after the condemning authority is entitled to 
possession :,h<lll not be reduced. 
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Section 11.4 Temporary Takinli!. Upon a Taking of all or any portion of the Premises 
for temporary use or occupancy by a Governmental Authority other than LESSOR, the Term 
shall not be reduced or affected and LESSEE shall continue to pay the Rent in full. Except to the 
extent LESSEE is prevented from so doing pursuant to the terms of the order of the condemning 
authority, LESSEE shall continue to perform and observe all of the other covenants, agreements, 
terms, and provisions of this Lease. LESSEE shall be entitled to receive the entire amount of 
any award provided for any temporary Taking. 

ARTICLE 12 

RELEASE OF LIABILITY AND INDE1\1NIFICATION 

Section 12.1 Risk of Use. Except as otherwise provided herein, LESSEE slUUl use and 
occupy the Premises at its own risk. Except as otherwise provided herein, LESSOR shall have no 
responsibility or liability for any loss or damage to fixtures or any other. personal property of 
LESSEE or LESSEE's employees, agents, contractors, visitors, licensees, invitees or guests. 

Section 12.2 INTENTIONALLY LEFT BLANK 

Section 12.3 Indemnification. 

LESSEE covenants and agrees toFULLY INDEMNIFY and HOLD HARMLESS, the 
LESSOR and the elected officials, employees, officers, directors, volunteers and representatives 
of the LESSOR, individually or collectively, from and against any and all costs, claims, liens, 
damages, losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of action, 
liability and suits of any kind and nature (collectively, "Claims"), including but not limited to, 
personal or bodily h'1jUry, death and property damage, made upon the LESSOR directly or 
indirectly arising out of, resulting from or related to LESSEE's activities under this LEASE, 
including any acts or omissions of LESSEE, any agent, officer, director, representative, 
employee, consultant or sublessee of LESSEE, and their respective officers, agents, employees, 
directors and representatives while in the exercise of performance of the rights or duties under 
this LEASE to th.e extent such Claims are caused by LESSEE's negligence, gross negligence, or 
intentional, willful or criminal misconduct. 

Ine indemnity provided for in the preceding paragraph shall not apply t6 any liability 
resulting from the negligence of LESSOR, its officers or employees, in instances where such 
negligence causes personal injury, death, or property damage. 

IN THE EVENT LESSEE AND LESSOR ARE FOUND JO~lLY LIABLE BY A 
COURT OF COMPETENT JURlSDICTION, LIABILITY SHALL BE APPORTIONED 
CO:tv1PARATIVELY IN ACCORDA...NCE WITH THE LAWS OF TIlE STATE OF TEXAS, 
WITHOUT, HOWEVER, WAlVING ANY GOVERNMENTAL IMMUNITY AVAILABLE 
TO THE LESSOR UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF 
THE PARTIES tINDER TEXA.S LAW. The provisions of this INDEMNIFICATION are solely 
for the benefit of the partie.:, hereto and not intended to create or grant any rights, contractual or 
othenvise, to any other person '.'1' entity. LESSEE shall promptly Cldvise the LESSOR in writing 



of any claim or demand against the LESSOR or LESSEE known to LESSEE related to or arising 
out of LESSEE's activities under this LEASE. 

Section 12.4 Environmental Indemnification. LESSEE hereby agrees to 
INDEMNIFY and HOLD LESSOR HARMLESS from any and all losses, costs, expenses, 
claims, demands and causes of action of whatsoever nature, including all reasonable fees for 
attorneys, experts, envirorunental consultants and engineers, plus court costs and costs of 
remediation, relating to or in any way arising out of: 

(i) LESSEE's breach or violation of any of the Environmental Regulations by LESSEE or 
any of its agents, employees, representatives. invitees or contractors, 

(ii) any noncompliance under the Environmental Regulations of the Premises that first 
exists or is directly attributable to LESSEE from an event arising after the Effective Date, but 
prior to the expiration of the Term and that is not attributable to or caused by LESSOR, or 

(iii) any property damage or personal injury alleged to be caused by environmental 
conditions of the Premises first existing after the Effective Date, but prior to the expiration of the 
Term attributable to activities by LESSEE and that is not attributable to or caused by LESSOR. 

The provisions of this Section 12.4 are solely for the benefit of the LESSOR and are not intended 
to create or grant any rights, contractual or otherwise, to any other Person. The provisions of this 
Section 12.4 shall not apply to any environmental damage or violation of Environmental 
Regulations occurring prior to the Effective Date, unless caused by LESSEE. The LESSOR 
hereby agrees that it retains any obligations and liabilities related to any breach or violation of 
any of the Environmental Regulations occurring prior to the Effective Date, unless caused by 
LESSEE. In addition, the LESSOR hereby agrees that it will retain any obligations and 
liabiljties related to any breach or violation of any of the Environmental Regulations caused by 
LESSOR's negligence, or intentional, willful or criminal misconduct, or such conduct of any of 
its agents, employees, representatives, invitees or contractors on the Premises. 

As used herein, the term "Environmental Regulations" shall mean the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended by the 
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §9601 et seq., the Resource 
Conservation and Recovery Act of 1976, as amended by the Solid and Hazardous Waste 
Amendments of 1984, 42 U.S.C. §6901 et seq., the Federal Water Pollution Control Act, as 
amended by the Clean Water Act of 1977, 33 U.S.C. §1251 et seq., the Toxic Substances Control 
Act of 1976, 15 U.S.c. §2601 et seq., the Emergency Planning and Community Right-to-Know 
Act of 1986,42 U.S.C. §11001 et seq., the Clean Air Act of 1966, as amended, 42 U.S.C. §7401 
et seq., the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. § 136 et seq., the 
National Environmental Policy Act of 1975, 42 U.S.c. §4321, the Rivers and Harbors Act of 
1899, 33 U.S.c. §401 et seq., the Occupational Safety and Health Act of 1970, 29 U.S.C. §651, 
et seq., the. Safe Drinking Water Act of 1974, as amended, 42 U.S.C. §300(f) et seq., the Texas 
Solid Waste Disposal Act, TEX. REv. CIV. STAT. ANN. art. 4477-7, the Texas Water Code 
Chapters 26 and 27; and the Texas Clean Air Act, Tex. REv. ClV. STAT. ANN. art 4477-5, and aU 
ruies, regulations and guidance documents promulgated or published thereunder, and any state, 
regional, county or local statute, law, rule, regulation or ordinance relating to public health, 
safety or the environment, including. without limitation, relating to reic;:Jses, discharges, 
emissions or· disposals to air, water, land or groundwater, to the withdrawal or use of 



groundwater. to the use, handling or disposal of polychlorinated biphenyls (PCB's), asbestos or 
urea fonnaldehyde, to the treatment, storage, disposal or management of hazardous substances 
(including, without limitation, petroleum, its derivatives, by-products or other hydrocarbons). to 
exposure to toxic, hazardous, or other controlled, prohibited or regulated substances, to the 
transportation, storage, disposal, management or release of gaseous or liquid substances, and any 
regulation, order, injunction, judgment, declaration, notice or demand issued thereunder. 

ARTICLE 13 

EXPIRATION OF TERM 

Section 13.1 LES SEE, at the expiration or tennination of this Lease as herein provided, 
shall peaceably yield up the Premises, and other fixtures and all additions, improvements and 
alterations made thereupon in the same condition and repair as the same were in at the 
commencement of the Tenn hereof, or may have been put in thereafter pursuant to this Lease, 
reasonable wear and use excepted. 

Section 13.2 Upon the expiration or earlier termination ofthis Lease, Articles 12, 19 and 
20, and aU provisions which by their nature are intended to survive tennination of this Lease, 
shaU continue in effect. 

ARTICLE 14 

HOLDING OVER; PEACEFUL ENJOYMENT 

Section 14.1 In no event shall there be any renewal of this Lease by operation of law, 
and if LESSEE remains in possession of the Premises after expiration of the term or the earlier 
termination of this Lease, or any renewals, extensions or modifications thereof, with LESSOR's 
acquiescence and without the execution of a new lease or any express agreement of the parties, 
LESSEE shall be deemed to be occupying the Premises as a tenant-at-will at a rate of $10,000.00 
per month and otherwise subject to all the covenants and provisions of this Lease insofar as the 
same are applicable to a month-la-month tenancy. If LESSEE fails to surrender the Premises to 
LESSOR npon the expiration of the Term or upon the earlier termination of this Lease, in 
addition to any other IiabiEties to LESSOR accruing there from, LESSEE sball defend, 
indemnitY and hold LESSOR harmless from any tosS, cost, damage, expense or liability 
(including, without limitation, court costs and attorneys' fees) resulting from such failure, 
including, without limitation, any claims made by any succeeding tenant founded on such failure. 

LESSEE shall, and may peacefully have, hold and enjoy the Premises, provided that 
LESSEE pays the Rent and other sums herein recited to be paid by LESSEE and performs all of 
LESSEE's covenants and agreements herein contained. Except for such rights as LESSOR may 
have under this Lease, LESSOR agrees not to interfere with LESSEE's possession of the 
Premises so long as LESSEE is not in default under the Lease. 

AFflCLE 15 
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ESTOPPEL CERTIFICATES AND COMPLIANCE WITH COVENANTS 

Section 15.1 Estoppel Certificates. At any time and from time to time, LESSEE and 
LESSOR, on or before the date specified in a request therefore made by the other party, which 
date shall not be earlier than ten (10) days from the making of such request, shall execute, 
acknowledge and deliver to the requesting party and to such assignee, mortgagee or other party 
as may be designated by the requesting party a certificate (in a form to be reasonably required by . 
the requesting party ) setting forth the commencement date, expiration date and the current 
amount of the Rent, if any, payable hereunder, and stating whether or not: (i) this Lease is in full 
force and effect; (ii) this Lease has been amended in any way; (iii) there are any existing events 
of default on the part of any party hereunder to the knowledge of such party and specifying the 
nature of such events of default, if any; and (iv) the date through which Rent, if any, have been 
paid. Any such assignee, mortgagee or other party may rely upon the certificate delivered by a 
party hereunder. 

Section 15.2 Federal Covenants. LESSEE understands that LESSOR owns property 
utilized by the LESSOR as a homeless shelter located at 307 Dwyer Avenue, and more 
commonly referred to as the Dwyer Center (the "Shelter"), which Shelter was acquired by the 
LESSOR by Quitclaim Deed from the Department of Health and Human Services as federal 
surplus property. LESSEE further understands that LESSOR is negotiating the release of the 
restrictive covenants, or, alternatively the modification of LESSOR's obligations under said 
Quitclaim Deed and that the negotiations may incorporate, but are not limited to, agreements 
relating to the Premises leased to LESSEE pursuant to this Lease or relating to improvements 
constructed by LESSEE, notwithstanding ownership thereof, including agreements regarding 
restrictive uses, restrictive transfers and attachment of liens to property. LESSEE agrees that the 
mission, and the needs of the beneficiaries, of the human services campus are of paramount 
importance. Consequently, LESSEE shall, upon demand, at any time or times, execute, 
acknowledge and deliver to LESSOR, without expense to LESSOR, any and all instruments that 
may be reasonably requested by the federal government or agency pursuant to said negotiations 
for release or satisfactory modification of the restrictive covenants set forth in the Quitclaim 
Deed, and if LESSEE shall fail at any time to execute, acknowledge, and deliver any such 
instrurn.ent, LESSOR, in addition to any odler remedies available to it in consequence thereof, 
may execute, acknowledge and deliver the same as the attorney in fact of LESSEE and in 
LESSEE's name, place and stead, and LESSEE hereby irrevocably makes, constitutes and 
appoints LESSOR, its successors and assigns, s11ch attorney in fact for that purpose. 

ARTICLE 16 

DEFAULT AND TERMINATION OF LEASE 

Section 16.1 LESSEE Default. Each of the following shall be deemed an "Event of 
Default" by LESSEE hereunder and a material breach of this Lease: 

a. LESSEE shall fail to pay any installment of Annual Rent and such failure 
sh::JlI continue for a period of (30) days after written notice from LESSOR 
u n-paynv::nt. 
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b. LESSEE shall fail to pay, or is delinquent, in the ordinary course of 
business, in the payment of taxes or in the payment of costs of perfonnance of this 
Lease, or of Additional Rent when due, and the failure continues for a period of 
thirty (30) days after LESSEE shall have been given written notice specifying the 
same by LESSOR; provided, however, that so long any such amount shall be 
disputed in good faith by appropriate procedures, and the non-payment of such 
amount does not result in the imposition by a Governmental Authority of a lien 
against the Land or any threat of seizure of the Premises or forfeiture of title 
thereto, then LESSEE swlnot be in default of its obligation hereunder until final 
resolution of such dispute. 

c. LESSEE shall fail to keep. perform, or observe any of the covenants, 
agreements, terms or provisions contained in this Lease that are to be kept or 
performed by LESSEE other than with respect to payment of Rent, and LESSEE 
shall fail to commence and take such steps as are necessary to remedy the same as 
soon as reasonably possible, and in any event within thirty (30) days after 
LESSEE shall have been given a written notice by LESSOR specifying the same, 
or having so commenced, shall thereafter fail to proceed diligently and with 
continuity to remedy the same; unless such occurrence is of a nature that remedy 
is possible but will take longer than thirty (30) days, in which event LESSEE will 
not be in default so long as it promptly commences and diligently pursues such 
cure to completion within ninety (90) days following the original notice from 
LESSOR. 

d. LESSEE shall sell, assign or sublet its interest in this Lease in violation of 
Section 8.1 above. 

e. LESSEE shall abandon or vacate the Premises for thirty (30) days, unless 
such abandonment or vacation is due to casualty or condemnation; 

f. If LESSEE shall cease using the Premises for the Permitted Uses for a 
period of sixty (60) days or more, then LESSOR may terminate this Lease upon 
wjny (30) days' written notice to LESSEE unless LESSEE, within such thirty 
(30) day period, resumes such use and operation of the Premises. 

g. LESSEE, either voruntarily or involuntarily, shall take advantage of any 
debt or relief proceedings under any present or future law, whereby the Rent or 
~y part thereof is, or is proposed to be, reduced or payment thereof deferred; 

h. LESSEE shall be adjudicated bankrupt; 

i. A permanent receiver is appointed for LESSEE's property and such 
receiver is not removed within sixty (60) days after written notice from LESSOR 
to LESSEE to obtain such removal; 

J. LESSEE makes an assignment for benefit creditors, which is not 
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satisfied or dissolved within thirty (30) days after written notice from LESSOR to 
LESSEE to obtain satisfaction thereof; or 

k. Substantially all of LESSEE's effects are levied upon or attached process, 
which is not satisfied or dissolved within thirty (30) days after written notice from 
LESSOR to LESSEE to obtain satisfaction thereof. 

Section 16.2 LESSOR Remedies. Upon the occurrence of an Event of Default and 
after the time for cure, if any, has run, LESSOR may, in addition to and without prejudicing any 
remedies available to LESSOR at law or in equity, exercise anyone of more of the following 
rights and remedies: 

a. Terminate the Lease, in which event LESSEE shall immediately surrender 
the Premises to LESSOR. and if LESSEE fails to do so, LESSOR may, without 
prejudice to any other remedy which LESSOR may have, enter upon and take 
possession of Premises and expel or remove LESSEE and any other Person who 
may be occupying Premises or any part thereof by, through. or under LESSEE, by 
force, if necessary, without being liable for prosecution or any claim or damages 
therefore. In the event of such termination, LESSEE's liability hereunder as to 
Rent still due and owing for periods prior to such surrendering of the Premises 
shall not be waived. Upon surrender of the Premises by LESSEE, all rights and 
obligations hereunder (other than those which survive the termination of this 
Lease) shall cease and terminate. Though LESSOR has the right to require 
LESSEE's sublessees to vacate immediately and without legal process on 
tennination of this Lease, LESSOR also reserves the right. on a case-by-case 
basis, to require sublessees to remain and perform under their subleases. 

b. LESSOR may, in addition to any other remedies at law or in equity or 
elsewhere in this Lease provided, enter upon the Premises and correct the failure 
or violation at reasonable expenses. which expenses shall be paid to LESSOR by 
LESSEE on demand. LESSEE agrees that in the event of any failure or violation 
covered by this Section 16.2, all rig,."iJts of LESSOR may be exercised by Persons 
acting on behalf of LESSOR, under authority granted by LESSOR, with'full right 
of reimbursement as provided hereunder. LESSEE agrees that neither LESSOR 
nor any such Person acting on LESSOR's behalf shall be liable for any damage 
resulting to LESSEE by the exercise of the rights granted under this ~ection 16.2. 

Section 16.3 LESSOR's Right of Entry. LESSOR shall have the right but not the 
obligation, prior or subsequent to an Event of Default without in any way limiting LESSOR's 
other rights and remedies under this Lease, to enter onto the Premises to make inspections or to 
take such other actions as it deems reasonably necessary ,or advisable to clean up, remove, 

. resolve or minimize the impact of, or otherwise deal with, any event or condition at the Premises. 
If such entry has been made necessary by the failure of LESSEE to perform its obligations under 
this Lease, all reasonable costs and expenses paid or incurred by LESSOR in the exercise of any 
such rights shall be p"yable by LESSEE within thirty (30) days after demand, which obligation 
5k111 survive the expirati"il of the Term or earlier tennmation this 
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Section 16.4 Remedies Cumulative. Pursuit of any of the foregoing remedies shall 
not preclude pursuit of any of the other remedies herein provided or any other remedies provided 
by law or equity. nor shall pursuit of any remedy herein provided constitute a forfeiture or 
waiver of any Rent due to LESSOR hereunder or any damages accruing to LESSOR by reason of 
the violation of any of the covenants and provisions herein contained. 

ARTICLE 17 

REPRESENTATIONS AND WARRANTIES 

Section 17.1 LESSOR Representations. LESSOR makes the following 
representations with respect to the Premises as of the Effective Date: 

a. LESSOR owns good and indefeasible fee simple title to the Premises 
subject to the Permitted Exceptions. 

Section 17.2 LESSEE as Non-Profit. LESSEE represents that as of the Effective 
Date, LESSEE is a validly formed 501(c)(3) foundation, and LESSEE agrees that it shall 
continue to maintain its 501 (c)(3) status for the duration of the Term. 

Section 17.3 Funding. The LESSOR and LESSEE to this Lease recognize that funding 
for each party's participation in the construction, development, operation, and management of 
the Campus and the Project may be derived all or in part from the issuance of tax-exempt 
obligations by one or more Governmental Authorities. Neither the LESSOR nor the LESSEE 
shall take any action to adversely affect the tax-exempt status of the debt issued by either the 
LESSOR, the LESSEE, or by one or more Governmental Authorities to construct or improve the 
Campus or to fund the LESSOR's or the LESSEE's obligations under this Lease. 

ARTICLE 18 

CONF'LICT OF INTEREST 

Section 18.1 LESSEE Covenants. LESSEE covenants that neither it nor any member 
of its governing body or of its staff presently has allY interest, direct or indirect, which would 
conflict in any manner or degree with the performance of services required to be performed 
under this Lease. LESSEE further covenants that in the performance of this Lease, no Persons 
having such interest shall be employed or appeinted as a member of its governing body or of its 
staff. LESSEE further covenants that no member of its governing body or of its staff shall 
possess any interest in, or use their position for, a purpose that is or gives the appearance of 
being motivated by desire for private gain for themselves or others, particularly those with which 
they have family, business, or other ties. 

Section 18.2 Prohibited Financial Interest. LESSEE acknowledges that it is informed 
that the Charter of the City of San Antonio (for purposes of this paragraph, the "City") and the 
City'S Ethics Code prohibit a City otIiCGr or employee, as those terms arc defined in th;; Ethics 

28 




Code, from having a financial interest in any contract with the City or any City agency such as 
City-owned utilities. An officer or employee has a "prohibited financial interest" in a contract 
with the City or in the sale to the City of land, materials, supplies or services, if any of the 
following individual(s) or entities is party to the contract or sale: a City officer or employee~ his 
parent, child or spouse; a business entity in which the officer or employee or his parent, child or 
spouse owns ten (10) percent or more of the voting stock or shares of the business entity, or ten 
(10) percent or more of the fair market value of the business entity; a business entity in which 
any individual or entity above listed is a subcontractor on a City contract, a partner or a parent or 
subsidiary business entity. 

Section 18.3 LESSEE Certification. LESSEE warrants and certifies, and this Lease is 
made in reliance thereon, that it, its officers, employees and agents are neither officers nor 
employees of LESSOR LESSEE further warrants and certifies that it has tendered to LESSOR a 
Discretionary Contracts DisClosure Statement in compliance with the LESSOR's Ethics Code. 

ARTICLE 19 

HAZARDOUS SUBSTANCES 

Section 19.1 LESSEE hereby covenants that LESSEE shall not cause or permit any 
"Hazardous Substances" (as hereinafter defmed) to be placed, held, or disposed of in, on or at the 
Premises or any part thereof, excluding normal cleaning and office products. which shall be used 
in compliance with all applicable laws, and LESSEE shan not use the Premises or improvements 
nor any part thereof as a dump site or stomge site (whether permanent or temporary) for any 
Hazardous Substances during the Term of this Lease, or prior to the effective date of the Lease. 
Nothing contained herein is intended to be nor shall be construed to be any covenant, 
responsibility or obligation of LESSEE with respect to any pre-Effective Date environmental 
condition or underground storage tank (UST) System, unless caused by LESSEE. 

Section 19.2 LESSEE shall defend, indemnify LESSOR and hold LESSOR harmless 
from and against any and all claims, losses paid, incurred or suffered by, or asserted against, 
LESSOR by any Person or entity or governmental agency for, with respect to, or as a result of, 
the presence on or under, or the escape, seepage, leakage, spillage, discharge, emission, 
discharging or release from, the Premises of any Hazardous Substances or regulated wastes 
placed, held, or disposed of by LESSEE or any Person claiming by, through or under 
in, on or at the Premises or any part thereof (including, without limitation, any losses asserted or 
arising under the Comprehensive Environrriental Respollse, Compensation and Liability Act, any 
so-called federal or state "Superfund" or "Superlien" law, statute, ordinance, code, rule, or 
regulation, regulating, relating to or imposing liability·, including strict liability, concerning any 
Hazardous Substance), provided, however, that the foregoing indemnity is limited to matters 
arising solely from LESSEE's violation of the covenant contained in Section 19.1 above and 
does not include any pre-Effective Date environmental condition or UST System, unless caused 
by LESSEE. 

Section 19.3 The LESSOR hereby agrees that. it retains any obligations and liabilities 
rc:lated to any obligation; or for, with respect to, or ~:~] result of. the presence on or 
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or the escape, seepage, leakage, spillage, discharge, emission, discharging or release from, the 
Premises of any Hazardous Substances or regulated wastes placed, held, or disposed of in, on or 
at the Premises prior to the Effective Date, unless caused by LESSEE. In addition, the LESSOR 
hereby agrees that it will retain any obligations and liabilities related to any such discharge of 
Hazardous Substances or regulated wastes occurring after the Effective Date caused by 
LESSOR's negligence, or intentional, willful or criminal misconduct, or such conduct of any of 
its agents, employees, representatives, invitees or contractors on the Premises. 

Section 19.4 For purposes of this Lease, ''Hazardous Substances" shall mean and 
include those elements or compounds which are contained in the list of Hazardous Substances 
adopted by the United States Environmental Protection Agency (the "EPA"), regulated wastes 
under authority of the Texas Commission on Environmental Quality ("TCEQ"), and the list of 
toxic pollutants designated by United States Congress or the EPA, any and all oil and petroleum, 
oil and petroleum products, and oil and petroleum constituents, or other wastes which are defined 
as hazardous, toxic, pollutant, infectious or radioactive by any other federal, state or local statute, 
law, ordinance, code, rule, or regulation, regulating, relating to, or imposing liability or standards 
of conduct concerning, any hazardous, toxic, regulated or dangerous waste, substance or 
material, as now or at any time hereafter in effect. 

Section 19.5 If LESSOR or LESSEE receives notice of the presence of a Hazardous 
Substance on the Premises in amoWlts which require cleanup or which could result in any claim 
against LESSOR or LESSEE, then, LESSEE shall undertake the responsibility to address the 
presence of the Hazardous Substance on the Premises and any related claim. 

If LESSOR alone receives notice of the presence of a Hazardous Substance on the 
Premises, LESSOR shall provide a copy of such notice to LESSEE. 

If after a reasonable time after LESSEE's receipt of such notice LESSEE fails to act, 
LESSOR shall have the right, but not the obligation, and without limitation of LESSOR's rights 
under this Lease, to enter onto the Premises or to take such other actions as it deems necessary or 
advisable to cleanup, remove, resolve or minimize the impact of. or otherwise deal with, any 
Hazardous Substance follo\\1ng receipt of any notice from any Person or entity (including 
without limitation the EPA or TCEQ) asserting the existence of any Hazardous Substance in, on, 
or at the Premises or any part thereof which, if true, could result in an order, suit or other action 
against LESSEE and lor LESSOR All reasonable costs and expenses incurred by LESSOR in 
the exercise of any such rights, which costs and expenses are finally judicially determined to 
have resulted from violation of the covenant contained in Section .l.2.labove, not 
including any pre·Effective Date environmental condition or UST System, unless caused by 
LESSEE, shall be deemed Additional Rent Wlder this Lease and shall be payable to LESSOR 
upon demand. 

Section 19.6 This Article 19 shall survive the termination or expiration oftrus Lease. 

ARTICLE 20 

MISCELLANEOUS PROVISIONS 



Section 20.1 Construction. Unless the context of this Lease clearly requires otherwise, 
(a) pronouns, wherever used herein, and of whatever gender, shall include natural persons and 
corporations and associations of every kind and character; (b) the singular shall include the plural 
wherever and as often as may be appropriate; (c) the term "includes" or "including" shall mean 
"including without limitation"; and (d) the words "hereof' or "herein" refer to this entire Lease 
and not merely the Section or Article number in which such words appear. Article and Section 
headings in this Lease are for convenience of reference and shall not affect the construction or 
interpretation of this Lease. Ally reference to a particular Article or Section shall be construed as 
referring to the indicated article or section of this Lease. 

Section 20.2 Captions. The captions used in this Lease are for convenience only and 
do not in any way limit or amplify the Terms and provisions hereof. 

Section 20.3 Time of the Essence. Time is of the essence with respect to each 
provision, term and covenant of this Lease, 

Section 20.4 Sale of Property. LESSOR specifically reserves the right to sell the 
Premises, or a part thereof, subject to this Lease, or to assign or transfer this Lease with respect 
to the entire leasehold estate, or a part thereof, to the new owner or to any other party, subject to 
this Lease. In the event of a transfer or assignment, LESSEE agrees to look solely to LESSOR's 
successor in interest for obligations to be performed by LESSOR under this Lease with respect to 
the transferred leasehold estate. LESSEE shall promptly execute all documentation reasonably 
required to effect the sale of the Premises, 

Section 20.5 Relation of Parties. Nothing contained herein shall be deemed or 
construed by the parties, or by any third party, as creating the relationship of principal and agent, 
partners, joint venrurers or any other similar such relationship between the parties. It is expressly 
understood and agreed that LESSEE is and shall be deemed to be an independent contractor and 
operator responsible to all parties for its respective acts or omissions and that LESSOR shall in 
no way be responsible therefore. 

Section 20.6 Rj~hts Cumulative! All rights, powers, and privileges conferred herein 
Up01L the parties hereto shall be: cumulati ve but not restrictive of those given by law. 

Section 20.7 No Waiver of Rights. No failure or delay by LESSOR to exercise any 
right or power given it or to insist upon strict compliance by LESSEE with any obligation 
imposed on it, and no custom or practice of either party hereto at variance with any term hereof 
shall constitute a waiver or a modification of the terms hereof by LESSOR or any right it has 
herein to demand strict compliance with the terms hereof by LESSEE. No payment by LESSEE 
or acceptance by LESSOR of a lesser amount than shall be due from LESSEE to LESSOR shall 
be deemed. to be anything but payment on account, and the acceptance by LESSOR of such 
lesser amount, whether by check with an endorsement or statement thereon or by an 
accompanying letter or otherwise stating that said lesser amount is payment in full shall not be 
deemed an accord and satisfaction.,. and LESSOR may accept such payment without prejudice to 
LESSOR's rights to recover the balance due or pursue any of LESSOR's other remedies 
hereundei',' For the pt;rpose of any suit bro' II LESSOR in connection '/ii;1 the Lease, the 
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failure to include any sum or sums maintained shall not be a bar to the maintenance of any suit or 
action for the recovery of said sum or sums so omitted. 

Section 20.8 Attorney's Fees. If any Rent or other debt owing by LESSEE to 
LESSOR hereunder is collected by or through an attorney at law, LESSEE agrees to pay 
reasonable attorney's fees incurred in connection with such collection. 

Section 20.9 Successors and Assif!DS. The provisions of this Lease shal1 inure to the 
benefit of and be binding upon LESSOR and LESSEE, and such respective successors, heirs, 
legal representatives and assigns, as are permitted under this Lease. Whenever a reference is 
made herein to a party. such reference shall include the party's successors and assigns. 

Section 20.10 Representations. LESSEE acknowledges that neither LESSOR nor 
LESSOR's agents, employees or contractors have made any representations or promises with 
respect to the Premises or this Lease except as expressly set forth herein and that LESSEE shall 
have no claim.. right or cause of action based on or attributable to any representation or promises 
with respect to the Premises or this Lease except as expressly set forth herein. 

Section 20.11 Governing Law. This Lease has been made and is performable in Bexar 
County, Texas, and shall be construed and enforced in accordance with the laws of the State of 
Texas. The Parties expressly acknowledge the applicability of the laws of the State of Texas, 
including but not limited to Article 11, Section 5 of the Texas Constitution, to 'this Lease. 

Section 20.12 Severability. This Lease is intended to be performed in accordance with 
and only to the extent permitted by applicable law. If any clause or provision of this Lease or the 
application thereof to any Person or circumstance is or becomes illegal, invalid or unenforceable 
because of present or future laws, rule or regulation of any governmental body, or becomes 
unenforceable for any reason, the intention of the parties hereto is that the remaining parts of this 
Lease and the application of such provision to other Persons or circumstances shall not be 
thereby affected, but rather shall be enforced to the greatest extent permitted by law. 

Section 20.13 Entire Agreement. This Lease (including all attachments and exhibits 
hereto) contains the sale and entire agreement of LESSOR and. LESSEE and no prior or 
contemporaneous oral or written representation or agreement between the pa.rties and affecting 
the Premises shall be deemed to exist or to bind the parties hereto. No representative, agent or 
employee of LESSOR has or shall have any authority to waive any provisiqn of this Lease unless 
such waiver is expressly made in writing and signed by an authorized representative of LESSOR 

Section 20.14 Amendments. 1bis Lease may only be amended in a written document 
expressly described as an amendment to this Lease, dated subsequent to the Effective Date and 
duly executed by the parties. 

Section 20.15 Counterparts. This Lease may be executed in any number of 
counterparts, which together shall constitute but one and the same instrument, and counterparts 
of the signature pages hereto separately executed by each of the parties may be collated and 
attach~d to one counterpart hereof to collectively constitute Oll~ fully executed instrument. 



Section 20.16 Authorized Signatory. The Person or Persons executing this Lease on 
behalf of LESSEE does bereby covenant and warrant that LESSEE is an existing non-profit 
corporation, that LESSEE has and is qualified to do business in Texas, that the non-profit 
corporation has full right and authority to enter into this Lease, that each of the persons executing 
this Lease on behalf of the non-profit corporation are authorized to do so, and that such 
execution is fully binding on the non-profit corporation. 

Section 20.17 Exhibits and Attachments. All exhibits, attachments, riders and addenda 
referred to in this Lease are incorporated herein and made a part hereof for all intents and 
purposes. 

Section 20.18 Lessor's Municipal Powers. LESSOR is a municipality as well as 
landlord under this Lease. As a municipality, it may from time to time exercise municipal 
powers unrelated to the Lease that will nevertheless adversely affect LESSEE, Such actions may 
include redirection of traffic, street closures, or other actions intended to facilitate public safety, 
the public interest, or the conduct of major events. No such action by LESSOR as a municipality 
is a breach of LESSOR's duties as LESSOR or entitles LESSEE to any relief under this Lease. 
Likewise, no breach of contract or other duty by the municipal utility providers is a breach of 
LESSOR's duties as LESSOR or entitles LESSEE to any relief under this Lease. LESSEE has 
no more rights under this Lease than it would if the LESSOR were a private entity. 

ARTICLE 21 

NOTICES 

Section 21.1 Notices. All notices, consents, approvals or demands of any kind required 
or permitted by the terms of this Lease to be given shall be in writing and sent in the United 
States mail, by registered or certified mail, return receipt requested, postage prepaid, or by hand 
delivery, addressed as follows: 

To LESSOR: 	 City of San Antonio 

Director. Department of Community Initiatives 

Plaza Pumas, Suite 210 

San Antonio, Texas 78205 


With a copy to: 	 City Clerk of San Antonio 
P.O. Box 839966 
San Antonio, Texas 78283-3966 

City of San Antonio 
Director, Department of Asset Management 
P.O. Box 839966 
San Antonio, Texas 78283 
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To LESSEE: 	 Haven for Hope of Bexar County, Inc. 

2330 N. Loop 1604 West 

San Antonio, Texas 78248 

Attention: Executive Director 


or to such other address or addresses as the parties have agreed to in writing. Notice shall be 
deemed to have been duly served when it is hand-delivered or if mailed. two (2) days after it is 
so mailed. 

Section 21.2 Notices During Emernencies. In the event of an emergency, natural 
disaster, terrorist attack, or declaration of war,affecting the operation of the human services 
campus, the following representatives of LESSEE and LESSOR shall be immediately notified by 
the other party using the most expeditious means of communicating such information: 

To LESSOR: 	 City of San Antonio 

Director, Department of Community Initiatives 

Plaza de Armas, Suite 210 

San Antonio, Texas 78205 


roLESSEE: 	 Haven for Hope of Bexar County, Inc. 

2330 N. Loop 1604 West 

San Antonio, Texas 78248 

Attention: Executive Director 


34 




Section 21.3 Change of Address. Each party shall apprise the other party 
immediately of any change in address, telephone number, or personnel or representatives with 
responsibilities under this Lease. 

IN WITNESS WHEREOF, the parties hereto have executed this Lease by their duly 
authorized officers the day and year first hereinabove written. 

LESSEE: LESSOR: 

HAVEN FOR HOPE OF BEXAR CITY OF SAN ANTONIO, TEXAS 
COUNTY, A TEXAS NON-PROFIT 
CORPORATION 

.A/---­
ROBERT G. MARBUT, JR. BY~ 
Executive Director City Manager. 

ATTEST: ATTEST: 


secrct~~ 

(Seal) 

By: ~Ct c:f~ 
~ City Attorney 
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EXJ\ilJi: I; 

Z2007217 S • i..eClal Des:::;riDtions 

C~han~c ur IIJ_1 11 Genera! 1:1dust~la! Districl and inciuscria i Dis(;ici tc 
1~A I General Comlnercjal fic l)s~ :)em11~ lor f\ 

Humar SerVJGeL Campus or: 

KI10Vl'J'j E!; 6(1 i Frlc 
Martin W:::s~. Ma-tin 

825 MOiabs, 
Saladc Stree1 aIle• 



Case 2-2007-217 

®Councli 
I' 

J..~ 
t-lubpc; PrQrJ(-:;ty _ •••• 11; 

20(1' NoWJt:.alior, 8u rje; 

Pn:dHCD(j 0\' tho Cny 01 ~);n l"menY.! 

i)(r.':~I~<"],l!!;;~: Scr-.lI::m; ;)\;pdl:Joon: 



HONDINC RE(iHITZ[MET\TS 

Lease I-\.gteemenl between tIle City of San AnlOnje lillcl 

the Hm'cn for Hope oj' Bexm' County, HTexm, 1](J1l-p:-ofl! (;orpo:-ati(U] 

Bor'ill ANI! J) A YMEI\T BONDS 



C) 



.I"XlIlllll 11 

Notice of Confidentiality Rights: If You a I\atural Person~ YOil 

May Remove or Strike Any OT the Following Information from 
Any Instrument That Transfers an Interest-in Rea! Property Before 
it Is Filed for Record ill the Public Records: Your Social Security 
Number or Yow' Driver's License Number. 

SEVERA1\,ICE AND BILL OF 

Authorizing Ordinance: 


Seller: SaE Antonio 


P.O. Bm: SaD Texa£ 782123-3966
Seller's Mailing Address 

(AtlentiOl:: DiTectc~. Communi:y Initiah1es 
(inducting county): (Bexar 


Buyer: rt2ven fo:' Hope of Bex8:::­

Buyer's Mailing Address 
 Texas 7824f' 

(including county): 

Conside:-a tinn: Raising ncmey se:-yices iC to::: hon1eles~.: 2.:lC 

Sar: J..moniD 
ir: a~::oTcicDc:e 'vlitb -tn!::- teilll2 

S~.E~.~-

The structures described on Exhibits A through which 
are inLo this for all purposes 

se,t forth. 

San P.Jllonio, a 

homeless tmn5~ormatio:lal also kJlGWL as the 
, b:atec in the SaD 

Ord~nance 



811C tbe rea i estate of are r, Dar: 

SeJ:er IS W mean, 

services to the llomeless and residems iri 


human campus. 


!1]ClY fiuse money from it 
will provide, and some; Of those donauo;1~ may De used La make 

and can1DU'; 

Sale 

Now Therefon, parIies agree and ac: as 

1. 	 Severance. 
the 

rea: estate 02 


severan::.e. the become personal nrnn~'-·"". 


ter.;:unates, 
action 0;­

or 

3. Rcversiol1 to Realty. 

In addi~ion) when th:: I,ease m o~hervvise 


without actio}; 0:' 

C:~ljlSidereG fixtures lmde'­



of 18w are sOl~siciered :E>:r~::'e" fo: the purpose tbi: 

anc' Decome part of rea! estate to the SDm~ ::>;[en~ the themselves, 


4. Liens. 
liens, bu' l1CJ iienholder 

and nglm ansi11g 
revert tll Seller. If c: lienholder 

0:' ti1~ Lease 

5; Disclaimer. 


The conveyance made by this instrument is as-is: where-is, without 

'warranty, either express or implied. \o\'ithou1 limiting the generality 

of the above disclaimer, Seller disclaims all other warranties of tit]e~ 


conditioIl: or character, including the warranty of merchantability 

and the warranty of fitness for any intended purpose, 


6. 	 Coupled ,"",ith l..Jease. 
itE' 

they are 

7. Indemnity. 
'I,D 

1112V il1chloe acts or 



respecti v :; 

exerCIse 
sucb Claims art 

agents, dirc::;[o;-~ "<"Ie! 
pedorman:::c o:~ the nghts 0,' Glue' 

by 
wiUflll or misconoJcL. 

does no' appl:! 
tc. any 0'- em])J oyees, 
WbeL ~bc 

jomtiy iiablt ,~COLlrt 

competent be ap])ortioncci m accor:Jance 
But walVes any govemmental 

to the Seller under Texas hlW, Likewise, waives any defcnses 0::­
te::.Glf; law, ar:: solely 

writing of any 
to 0;' 

any tights .. c:ontractu8~ 
advise the Seller in 

rewted 

8. Risk of Loss. 

s msuran~;c 
evidel:cc of s'.lch iusmance or 

procu:'c it VI'it:lin 10 bu;;int;ss 
conveyance to 

and rea: 
allY other pe,'SOI1, to tho 
sevcrcc 

I " "< 



9. Acceptance of Obligations. 
Buyer's acceptance of the interest conveyed this instrument is likewise Buyer's 
agreement to assw.:ne the obligations contained in il. 

In Witness \Vhcreof, the paTtjes have caused their representatives to set their hands: 

Chy of San Antonio, Haven for Hope of Bexar County, a 
Texas nonprofit corporation 

BY:~£~-:--'.~~__.~_ 



State § 

County of Bexar § 

instrument }f~s", acknowled!:!ed-rV.-aLM:,_~_6m:12-PJL..QL.of the City~ of 
before me 

San P.ntonio, a 
this 
Texas 

date by 
municipa1 

corporation, in the capaGit}! therein stated and on behalf of that entity. 

State of Texas § 


County ofBexar § 


acknowledged before me this date 
of the Haven for Bexa~ County, a Texas 

; I <t,
\1 Dc 



Exhibit A 

, 

~ 
I 

t.oI,:[W(n_,..1....~",.L .. IrfII.t::Itf'IiW:.~~~~ 
_~"""'~_fT______~~~.."..,...

2M :iid-­ -~--­



februa:'~ ::~. 2(108 

in th::.: Citv 03 San 
Texas and C);'dinanc:e J~o. ] 
Deccmbel described as. 

lows: 

feet 
Dacific R8iiroac from the iatersectioll oftbe saic. Union 
'?acific Railroad and east R.O.W. 

R.O.W. said 

53.52 fec~ alDng the 
E sir~ulai' :-urve to tbe right paramet::rs: 

1887,79 
ChDra 

Chord =53.52 fee~ 


0: 

of said 
Perez 31:. 10 (1 11" of said 
Perez ane'the lhe ::Ollthwest comer of 



THENCE. North 05 7'ST .VI. h;jf 

Ccnm:l S;. to the comer 0; 

S;lUtiJ R6".25'02" pon..;] OF 

S[ephel1 C. 
Professiomll Lane; Surveyol 

No. 5293 

SGC2 J4A 



Exhibit B 
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~ 
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!9,2008 

eaSl 

San 
13, 14 allG2 

Block 198, in the CiTY 
being mo:::e 

desc:'ibed 
across said 

DO:LhweSI comer being S 
intersecl:ior of 

73. ] 9 

tne 

Pngc I 1 



::mg 

] 4' 1 'IVest, 30.04 
sDutheas' come: 

east 

" ;- r'J,od ~he 
(1 irleT' 
~ J,. b> 

South '3 east said 
building to a come:' 

aJ 

feet sO~Jtl~ 



aJ tk 

PHgC J3 19 




Exhibit C 



February 2], ZOOS 

land au: olNew 

• '1 '1 

comer for the oescrlDeo 

fee~ ;; rod at 
the intersection of the wesLerly 0:' Salado SL and the 
Dortt R. St.; 

]-'/orth 82 D J 8'L8" ,70 fce~ the face of said 
building to the southwest GO:llcr of building: 

said buildi:lg 
to th:::: IDOSt corne~; 

the 0: S~HC 

E1S1Cle: comer: 

the 0: said 

North 82"1 13. feet the south face: sal to 
corner; 

tD the 1110S( C0111er 

82" '21" the 110:-:11 fa:::.~ oisaic to 



South 07°44'58" ::9,94 fe~: 2.t S21(; 

corne: Of saic: 

THENCE, Nortli 82°]3'36" 27.23 ai::ng til::: soutb isc:: saic to 
a1: inside corner; 

Scmtb 07"LiL '06" 79.91 Tee: 
to all inside corne;': 

1 5 the: of sai( 

05°5} 'OT' 
::lUilding to the POINT OF 

Stenhen G. Cook 
Professional 

No. 5293 

No. 



Exhibit D 

~ 
i 
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4 ti'f)l,l) J.. ~.'(h:: .l.Lf'\!! "J:lAC1 1'1" Llt(:l" OJ; t:r l. ~ A-i. Ur;"' ~ ~ t, IKJ t 

~----~~-..' 
! k":::"'-;;~~:1V~~;-~~~~...;:r ! 
_""'~"'''',_lI~~Itw>Pl~n~~tJ 
~_J;IKI~.fol.'!t,.,..::...,1Itt~JItt• ......",.. ~fC~ I .,~~~==- .."'.- I 



METES AND BOUNDS TlrSCRIPTION 

February g. 200b 

BEING a 0.953 acre tract of land 01lt of Tract A-i, Lot 3,4,5 anel 6, HlocL 47, 
New City Bloc!: 197, in the Cit~' of SaIl Antonio, Bexar Coun1y, Texas, said 
0.95:1 acre traci bein~: more particularly described a~ foI1oVl'~: 

BEGINNING at the nortbeast corner of 8 bllildjn~ for the northeasi cornel' 0; 
the.herein descrihecl tract, said northeas: corner.being South O~:J06'U9" \VesL 
91.64 feet across said tract A-7 frOID Lead Plug with tack found at the 
intersection oithE sfluth Righi-of-Way (R.O,VI'.) lint of Perez St. and the wesf 
R.O.W, lint" ofN. Comal St.; 

THENCE, South 00°27'01" West, 247.81 feet along the easterly face oi'said 
building t(1 the southeast corner of said building; 

THENCE, North 89°31 '24" West 129.81 feet :;donl,; the SOUtll face. of said 
building to a corner o~ said building; 

THENCE, ?\ortl. Onc;:5'3'7'~ East 7.39 feet along the west f<'lce o~ said building to 
an insidt corner of said bullding; 

to an insid e CO;Der: 

boud. [1(1'25 '37'· 
to a building corne!"; 

TJ-IE0iCE, ?\orth 89"31 '23" \Vest~ 58.29 feel along the south face of said 
bUilding to the southwest co:-ne1' of said building; 

THENCE, North 00°00'03" 44.48 feet alollg the weSt face of said building 
to a building eu tIler; 

THENCE, South 89"36'35" 63.17 feet along the north face of said building 
to an Inside conlCr of said building: 

THENCE, North 00"26'09" East, 97.46 feet along the west face of said building 
to aninsidt face of said building: 

c r 



THENCE.. NorU, 89"lG'11" \VesL 69,2J fee: alon~ tnt, soutt: fa:.:~ of said 
building to ~i corner of said building; 

THENCE, No:tll OOD33 '20" EasL 99.6J iter luang the west fact of said building 
to tht" northwest corner of saiel building; 

THENCR, bOUtiJ 89 D24'J 4'- East, 131.13 feer aiong tile no:t}: fact' of' said 
building to at inside co:ner; 

NOjil~ 01 )" 1 " 
~ 1 fee~ 

ai t11:: sal 
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RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

KlrrAK ROCK LLP 
1801 California Street 
Suite 3100 
Denver, CO 80202 
Attention: Micah J, Halverson, Esq, 

THIS SPACE ABOVE FOR RECORDER'S CSE 

SUBLEASE AGREEMENT 

THIS SUBLEASE AGREEMENI' ("Sublease") is mude and effective as of 
December 2009 (the "Effective Date"), by and between HAVE~ FOR HOPE OF BEXAR 
COUNTY, a Texas non-profit corporation ("Sublandlord") and HAVEN SUPPORT, INC., a 
Texas non-profit corporation ("Subtenant"). 

RECITALS 

A. The City of San Antonio. a Texas municipal cOll1onltion ("Ground Landlord") as 
iandiora, Sublandiord. as tenant. enterco mto that cel1a1l1 Lease dated March 6, 
2008 "Ground Lease" J, covering certain rcal properties legal! y described in the Ground 
Lease b:1unded \1) Ru:z Street on north. North F;-io Street elf; the cast. tviartir: Sln:Cl on 
thc south, und Union Pacific Railroad Oil the west. in the CilY of Antonio. Bexar County, 
Texas, and more specifically described in the Ground Lease (the A copy of the 
Ground is attached as Exhibit A and incorporated herein. 

B. 	 Sublandlonl a portion of 
described on all benefits and 

cascmCIllS hcld 
and casements to ingres:; ~Ij]d egress to and frum the Prcmises and 

on the Premises, (collectively, the "Sublease Premises") alld SublandlonJ 
desires to sublease the Sllblease Prcmises to Subtenant on the tenns. eOVCl1(lnts and conditions 
contained ir: this Sublease. There is appurtenant to the Sublease Premises the right and easement 
(a) to use the roads and ways on the Premises for access to and from public ways, and (b) to 
construct. use, maintain and repair utilities located III the Premises to the extent rea'lonably 
necessary to serve tbe Sublease Premises. 

Ground Landlord and Sublandlord arc panies to that certain Operating Agreement 
related to Premises dated April 30, "Opcrating Agrecment"). Pursuant tl) the 
sublease herein, to a~:;lf2n it'; rights, title intcl(:st tIl and to 



the Operating Agreement to Subtenant to the extent the Operating Agreement affects the 
Sublease Premises. 

D. Capitalized terms not defined herem and used in the Ground Lease shall have the 
same meaning as set forth in the Ground Lease. 

AGREElV1ENT 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and promises of the parties hereinafter set forth. and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Sublandlord and 
Subtenant agree as follows: 

1. Sublease and Assignment. 

Upon and subject to the terms. covenants and conditions hereinafter set forth, 
Sublandlord hereby leases to Subtenant. and Subtenant hereby leases from Sublandlord. the 
Sublease Premises. Upon and subject to the terms, covenants and conditions hereinafter set 
forth. Sublandlord hereby assigns to Subtenant. and Subtenant hereby assumes from 
Sublandlord, the Operating Agreement to the extent the Operating Agreement affects the 
Sublease Premises. 

") Term. 

The term of this Sublease (whicb shan be co-terminus with the Ground Lease (as related 
lG the Suhlease Plcmises)) ") shall lulllJJlelH':C OIl tfle Effeclive Date and, unicss sooner 
terminated as provided herein. shall terminate upon the expiration of the term of the Ground 

as set forth in Scetio:-l 3 1 of the Ground ("Termillal jar: Date'"'). 

3. Rent. 

3.1 During the Term. Suhtenant agrees to pay Sublandlord as annual Rent ("Rent") 
for the Sublease Premises ONE DOLLAR ($1.00). Sublandlord that such annual 
Rent has prepaid in for the entire Tenn. 

3.2 Each instaliment Rent shaIl be payable in the manner set forth in tbe 
Ground Lease. 

3.3 In addition to Rent. Subtenant to pay all costs. expenses and obligations of 
cvery kind and nature whatsoever relating to the Sublease Premises. Subtenant hereby 
acknowledges and agrees that Rent due hereunde:· shall be absolutely net without deduction, set 
off or abatement. 

4. Incorporation of Ground Lease by Reference: Assumption. 

4.1 Subtenant acknowledges it bQS read the Cround f .case and is fully famili;!r 
\Virll illC t(~rm" and thercd /\11 () the Groulld Lease arc 

if full 



Lease, as incorporated herein, the term '"Lessor" as used therein shall refer to Sublandlord 
hereunder. the term "Lessee" as used therem shall refer to Subtenant hereunder, the term "Lease" 
as used therein shall refer to this Sublease and the term "Premises" as used therein shall refer to 
the Sublease Premises described herein. Except as specified in this Sublease, this Sublease is 
subject to aLI of the terms of the Ground Lease. If any provisions of this Sublease expressly 
conflict with any portion of the Ground Lease as incorporated herein, the terms of this Sublease 
shall govern. Subtenant shall assume and perform for the benefit of Sublandlord and Ground 
Landlord all of Sub landlord 's obligations under the Ground Lease to the extent that sllch 
provisions arc applicable to the Sublease Premises. SubJandlord acknowledges and agrees that 
Subtenant cannot perform, and consequently is not required to perfoml, the obligations of 
Sublandlord on portions of the Premises other than the Sublease Premises. By way of illustration 
and example, Subtenant carmot complete construction on portions of the Premises (other than the 
Sublease Premises) and accordingly cannOl be responsible for compliance with the provisions of 
Section 5 of the Ground Lease relating to construction, plan approval, alterations, etc., except 
with respect to the Sublease Premises. Likewisc. Subtenant is not required to maintain. repair or 
pay Impositions on portions of the Premises other than the Sublease Premises. 

4.2 At any time and on reasonable prior written notice to Subtenant, Sublandlord may 
elect to require Subtenant to perfonn Subtenant's obligations under this Sublease related to the 
Sublease Premises directly to Ground Landlord. in which event Subtenant shall send to 
Sublandlord from time to time copies of all notices and other communications it shall send to and 
receive from Ground Landlord. In addition. at any time and with reasonable notice to 
Sublandlord. Subtenant may elect to perform Subtenant's obligations under the Sublease. and 
Sublandlord's obligations under the Ground Lease. directly to Ground Landlord. Neither 
Subtenanl (suhject t() foreg01r1g qualifica1io!1) no!' S~lblflndlord shall O~ to done 
anything which would constitute a violation or breach of any of the tenns, conditions or 
1)roVlSI011S of the Ground Lease or which would cause the Ground Lease fO terminated or 

virtue (11) nght~ of terminat.ioll or lOrfeilure reserved by or vested in Ground 
Landlord. 

4.3 All utilities. road maintenance costs and Impositions shall be equitabl y (llloc:1ted 
betwecn the Sublease Premises and the remainder of Premises. If the owner of the Premises 
or any ponion thereof is required to pay real t~state taxes, the parties shall to subdivide the 
Premises in order to allow the Sublease Premises to be assessccl as separate tax parcels. 

4.4 III l/;c event the Ground Lease is hereafter amended so as to fur less 
restrictive provisions on use. non-profit status of c,ublessees. assignment and suhletting and 
leasehold financing, this Sublease shall be deemed likewise amended such that Subtenant shall 

the benefit of said less restrictive provisions. Ground Lease shall not be amended or 
modified in any manner which will affect this Sublease or the Sublease Premises without the 
prior written consent of Subtenant. 

S. Representations and Warranties. 

Sublandlord and Subtenant (each for itself represent, wammt and certi to each 
other, as appliclblc, 1!1:11: a) the Ground Lea')c i I'. :i1'\~, valid nnd enforceabk i!1"()rdaIIC(~ 
v::lh theil' respccli\'t~ lcn~ ;.: in l'ul1 and e il ~1"; i,; "'C d:l1,; Ilol h','jj 



supplemented. modified. amended or terminated: (b) Sub landlord ha~ not been given and has not 
notice or the occurrence of (1 defaull under the Ground Lease, and 10 its best knowledge. 

there are no defaults. breaches, defenses. claims or offsets thereunder or to the enforcement 
thereof; (c) Annual Rent owing under the Ground Lease has been paid in full for the entire term 
of the Ground Lease, and to the best knowledge of Sublandlord. Sublandlord is in compliance 
with all other obligations under the Ground Lease; (d) the tenn of the Ground expires on 
March 5. 2048; (e) there are no agreements between Ground Landlord and Sublandlord with 
respect to the Sublandlord's occupancy of Premises other than the Ground Operating 
Agreement and Funding Agreement; Sublandlord's leasehold interest in the Premises is not 
subject to an)' deed of trust mortgage. or other lien; and (g) the Ground Landlord has approved 
the plans and specifications and the construction schedule and all aspects construction 
relating to Sublem;e Premises that is subject to Ground Landlord's approval as set forth in 
Section and 5.4 of the Ground Lease. 

6. Acceptance of Sublease Premises "As Is". 

The Sublease Premises shall be delivered to Subtenant in "As Is and With All Faults" 
condition and without any representations and warranties with respect thereto by Sublandlord, its 

officers, directors or employees. Sublandlord and its agents, employees, officers and 
directors have made no representations or promises with respect to the Sublease Premises. The 
taking of possession of allY portion of the Sublease Premises by Subtenant shall be conclusive 
evidence that Subtenant accepts the same"As Is and with All Faults" and that the Sublease 
Premises are suited for the use l11tellded b) Subtenant and are in good and satisfactory condition 
at the time sLIch possession was taken. 

7. Defaults and Remedies: Holdover. 

- 1 CpOIi Jily defauh b) :)Ubtenani under thi:--- Sublease or unde:" CJroullc L..c.a~e. 
Sublalldiord shall have all rights and remedIes avaih:\ble at lav, or in equity. including. \vithout 
limitation. the rights and remedies available to Ground Landlord as described in the Ground 

7.2 Sublandlord shall uotify SubteI18nL in wlil of any default by 
Sublandlord under the terms and the GrOlllld Lease. Subtcnant shall be llitlecl tu 
aH rights to receive nutices and cure defaults Sublandlord as more particulari In 

Scction 16. 1 0 f the Cround Lease (or in an y similar sections of the Ground 

8. Destruction. 

During the Tenn, in the event of destruction of ,illY improvements on the Sublease 
Premises, Subtenant may, at its option, reconstruct the same and neither Sublandlord nor 
Subtenant shall terminate the Ground Lease or Sublease if and for so long as Subtenant or 

pursues sllch reconstmction with reasonabk diligence. 

9. Waiver of Bankrill!!.fl. 

Unl(·ss Subtenant ':OilSCllh i!l wri:ii!!', Sublandlonl 'ii' ivcs. Oi lld agrees 
il' liJ(lSSCI[i'j' Ie ;,~t;d~;'lhe ! j: ;' '~ ! { \ '~ ) 

http:Bankrill!!.fl


of the United States Bankntplcy Code (l] e.s.c. § 10 I et. seq.), which may cause the 
termination of the Ground or othen:vise render It unenforceable in accordance with its 
tenns, whether automatically by operation of li.lv,. or otherwise. 

10. Subtenant's Insurance. 

10.1 Subtenant, at cost and expense. shall maintain or cause to be maintained 
from and after the Effective Date and throughout the Term, the insurance required to be carried 
hy Sublandlord under the Ground with respect to the Sublease Premises and shall comply 
with all requirements for insurance set forth in the Ground Lease. 

10.2 Subtenant hereby waives on behalf of itself and on behalf of its insurers any and 
all rights of recovery against Sublandlord. Ground Landlord and the officers. employees. agents 
and representatives of Sublandlord or Ground Landlord on account of loss or damage occasioned 
to Subtenant or its property or the propertie::-. of others under its control caused by or any of 
the eXlended coverage risks described hereunder tu the extent that such loss or damage is insured 
under any insurance policy in force at the time of such loss or damage or required LO be carried 
hereunder. If necessary for its effectiveness. Subtenant shall give notice LO its insurance carrier 
of the foregoing waiver of subrogation. Sublandlord hereby waives on behalf of itself and on 
behalf of its insurers any and all of recovery against Subtenant and its officers. employees, 
agents and representatives on account of damage to the Sublandlord or its property or the 
properties of others under its control caused hy fire or any of tbe extended risks 
described herein to the extent that such or damage is insured under any insurance policy in 
force at the time of sllch loss or or required to be carried hereunder. 

11. Leasehold Financing. 

l].J Suhjec! W lcnm Iha~ cc:-ulir: Consent \() Nev, 
Markets Tax Credit Transactions "Consent") dated December __, 2009 by and tJle 
Ground Landlord, the Suhlandlord, Subtenant and others, the original Subtenant under this 
Sublease and any Permitted Transferee (as defined in the Consent) may grant a subleasehold 
deed of trust CDeed of Trust") the subleascllllld estelle created by this Sublease without 
the prior consent of either Subhmdlord or Gt(111l1d Landlord. In addition, sucb original ,,)ubtenant 
or Permitted Transferee shall provide a to Sublalldlonl and to Cmullcl Landlord a Deed 
of Trust promptly after recordillg of the Deed of Trust in the applicable land records 
Sublandlord hereby ,1grccs that the following provisiolls ,;hall apply to any such Deed Trust, 
notwithstanding anything herein to the contrary: 

(a) If the holder of any Deed of Trust (any such holder. together wah its successors 
and assigns. being hereinafter called "Lender") or any Pennittcd Transferee shall to the 
interest of the Subtenant under Sublease (whether by an assignment of Lender's rights 
hereunder. a foreclosure. transfer in foreclosure or otherwise) the Subl<mdlord will 
recognize such Lender (or an affiliate of Lender) or Permitted Transferee as its subtenant under 
the terms of the Lease. Notwithstanding anything in the Sublease or in the GroLlnd to the 
contrary. after forcclo:.;nre Trust or :1',sig11lw;nt of the Sublease in li,;u of 
foreclosure. the SUhll'il:l:ll'" ini(TCSl ! I',,'cly ;o\d. assigned, ll~II" 'I' I!('d 
'n Ih1ct (a "Transfer") to :11,\ . ""Ii'::" ,I ;,1,' I ' ,·1' either SubJ 'Ii II 



Ground Landlord. AI1\' other Transfer to a Person which is not a Permitted Transferee shall 
require the prior written approval of Ground Landlord only (but only to the extent such approval 
is required under the Ground Lease) and sllch approval hy Ground Landlord shall be deemed to 
constitute approval by the Sublandlord for all purposes hereunder. 

(b) If the Sublandlord shall give any written notice of default (hereafter "Default 
1\10tice") to the Subtenant under the Sublease. the Sublandlord shall concurrently send a copy of 
each such Default Notice to the Lender and to Ground Landlord. No Default Notice given by the 
Sublandlord to the Subtenant shall be binding upon or atTect the Lender or the Subtenant unless a 
copy of the Default Notice is given to the Lender pursuam to the terms hereof. 

(c) If a monetary default of the Subtenant shall occur under any provision of the 
Sublease. then the Sublandlord shall take no action with respect to such default if the Lender 
remedies such default not later than sixty (60) days after the Sublandlord's giving of a Default 
Notice relating to such default to the Lender. If a non-monetary default of the Subtenant shall 
occur under any provision of the Sublease, then the Sllblandlord shall take no action with respect 
to such default if the Lender remedies such defaul t not later than one htmdred twenty (120) days 
after the Sllblandlord's giving of a Default Notice relating to such default to the Lender, provided 
that in the case of a non-monetary default which cannot with diligence be remedied within such 
one hundred twenty (120) day period, the Lender shall have such additional period as may be 
necessary to obtain possession of the Sublease Premises and to remedy such default or to 
institute foreclosure proceedings and to complete such foreclosure or otherwise acquire the 
interest Subtenant under the Lease if the Lender COlmnences such proceedings within such one 
hundred twenty (120) day period and thereafter diligently prosecutes such remedy to completion. 

(d) If a default the Subtenant shall occur under any provision of Sublease, then 
the Lender shalL witllOut pre,judice to its rights against the Subtenant. have the to cure such 

within the icablc gracE' periotic, provided for in sectiuli I, C) and the Sublandlord 
shaH accept such ped'ormance on the part of Lender as though the same had been performed 
by the Subtenant. 

(e) No surrender (except a surrender upon expiration the term of the Sublease) 
by the Subtenant to the Subbndlord of Lease, or the Sublease or any part thereoC, or 
of allY interest r1, and no termination of Sublease may occur, 1101' may any the terms 
thereof amended, rnodified, changed or canceled, widlOut the prior \\Titten COIlSGnt ur the 
Lender. merger of Sublease or icaseholcl eslate created under Sublease the 
Ground Lease or the fec title to the Premises may occur. notwitllstanding that the Sublease or 
such leasehold e:'>tate and such fcc title or Ground Lease shall be owned by the same pcrson(s) or 
cntity(ies), \\'ithout the prior written consent of the Lender. 

(f) Subject to the provisions of Section 114 hereof. the shall not become 
personally liable for performance or observance of any covenants or conditions to be 
performed or observed by the Subtenant under the Sublease unless and until thc I..oender becomes 
the owner of the Subtenant's interest under Sublease or the Lender actually obtains exclusivc 
po,~session of the Sublease Premises upon exerCIse remedy prov for in the Deed 
TII";I, or enters into a nev·,' subk~lSC will) the Suhlandlord as set fOlth ·ll. 'j , the 

liw Ii, I"i'!he If'"~ :llill i ' ill' COVelIUt!" CUJlciillOl1 tll1]y 



for the period that such Lender owns such iI1lcrcst, maintains such possession of the Sublease 
Premises, or IS a Subtenant under such nc\v lease. 

(g) In the case of a default of the Subtenant under the Sublease that is of such nature 
that it cannot be cured by the Lender (for example. the bankruptcy of the Subtenant). or the 
termination of the Sublcase for any reason. or 111 the event the Sublease is rejected or disaffirmed 
pursuant to any bankruptcy, insolvency or other law affecting creditor's rights, the Sublandlord 
shall give prompt notice thereof to the Lender in the manner provided in Section 14. The 
Sublandlord, on written request of the Lender made any time within sixty (60) days after the 
giving of such notice by the Sublandlord. shall promptly execute and deliver a new sublease of 
the Sublease Premises to the Lender. for the remainder of the term of the Sublease (or for such 
period of time as would have constituted the remainder of the tem1 of the Sublease in the absence 
of such termination. rejection or disaffirmance) upon all the covenants, conditions, limitations 
and agreements therein contained (including, v,'ithout limitation, options to extend the tenn of the 
Sublease) except for such proviSions which must be modified to reflect slIch tennination, 
rejection or disaffinnance and the passage of time or the agreements contained herein, provided 
that such Lender (1) shall pay to the Sublandlord, simultaneously with the delivery of such new 
sublease, all unpaid rent due under the Sublease up to and including the date of the 
commencement of the term of such new lease and all reasonable expenses, including, without 
limitation, reasonable attorneys' fees and disbursements and court costs, incurred by the 
Sublandlorcl in connection with the default by the Subtenant, the temlination of the Sublease and 
the preparation of the new lease. and (2) shall cure all defaults existing under the Sublease which 
are susceptible to being cured by the Lender promptly and with due diligence after the delivery 
of such new lease. Any such new sublease and the leasehold estate thereby created shall, subject 
t(l the same- conditions contained in this Sublease. continue to maintain the same priority as this 
Sublease with regard to any mortgage or ceed of trust. including any fee deed of trust or any 
deed of trust on the Sl6landlord's interest in the Subiease. on the Sublease Premises or any part 
tnercl1)' or any leasehoid mterest therein or any other :ieL charge or encumb;'ance thereon. 
whether or not the same shall no\\' be in existence. ConcllITently with the execution and delivery 
of such new sublease, the Sublandlord shall assign to the Subtenant named therein all of its right. 
title and interest in and to all funds (inclllding insurance and condemnation proceeds), if any. 
then held by or payable to the Subiandloni or any otlwr depository which the Subtenant would 

been entitled to receive but for the termination, Jcjl~ction or disartirml1l1ce of the ::;ublcasc, 
and sLIms then held by or payable (0 the Sublamllord or such depository shall be deemed to 

held hy or payable to it as Sllblancllord or depository under the new sublease; provided. 
however, that the provisions of this :,entence shall not be construed to grant to the Subtenant 
named in such new sublease any rights with respect to any slIch funds that are superior to or in 
addition to the rights that the Subtenant would have had with respect to sLlch funds in the absence 
of such termination, rejection or disaffirmance of the Sublease. The Subtenant hereby agrees 
that. if the Sublandlord and the Lender enter into a nev,,' sublease the Sublease Premises in 
accordance with the provisions of this Section 11.1 (g). then the Sublandlord may assign to the 
Subtenant named in sllch new sublease all of the Sublandlord's right title and interest in and to 
all funds then held by or payable to the Subland lord or any other depository which the Subtenant 
would have been entitled to receive but for the termination, rejection or disaffirmance of the 
Sll without thcrehy illcllnillg ,111Y liability to the Suhtenant. For s() as the Lemler shall 

to enter lid\) lea:,\: '.\'it11 ,r-;llh!'·'li.:i"ld pur:i"lu l lu Ihe scc1wd :-i(;llk" 

()" l ;: :;"<;[iOlI !!, 1, II:<; I ;,i 11(; ,l,i,;r iii:') a 'i,lll or !ll'" ,Suhk,:c: 
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Premise;, with any person or entity other than the Lender, without the prior written consent of the 
Lender. If the Lender fails to request that the Subiandlord execute and deliver a new sublease of 
the Sublease Premises in accordance with the provisions of this Section 11.1 (g) within sixty (60) 
days after the giving by the Sublandlord to the Lender of the notice described in the first 
sentence of this Section 11.1 (g). then the Sublandlord may enter into a new sublease of the 
Sublease Premises with any person or entity without the consen: of the Lender. 

(h) The Sublandlord shall no! grant a deed of trust or otherwise encumber its interest 
in the Sublease Premises or the Premises unless the holder of such deed of trust or encumbrance 
specifically agrees, in writing. that such deed of trust or encumbrance is subordinate to the 
Sublease and further agrees, in writing, to recognize the rights of the Lender, its successors, 
assigns or transferees, to the Sublease and the Sublease Premises, and the rights of Lender under 
this Sublease. 

(i) The Sublandlord irrevocably waives any provisions of the Sublease which provide 
that Subtenant shalL upon request of the Sublandlord, subordinate the Sublease to any lien of any 
present or future deed of trust granted by the Sublandlord. 

(j) 111 the event of the total or partial destruction of the Sublease Premises, the 
Sublandlord agrees that. notwithstanding anything to the contrary contained in the Sublease, (i) 
Sublandlord shall not have any rigbt or claim to any insurance proceeds arising out of such loss 
and shall not participate in the settlement or adjustment of any such loss, Oi) any insurance 
proceeds arising out any such loss shall be paid to Lender and applied in accordance with the 
provisions of the Deed of Trust, ancl (iii) the Sublease shall not tenninate as a result of 
casualty loss unless the insurance proceeds received as a result of said loss and paid to the 
Lender are sufficient to sa~isfy in full the obligations of the Subtenant to the Lender secured by 
the Deed Trust. 

(t) In event of a tota: or partial taking: of the Premises, Sublandlord shall 
permit the Lender to participate in any proceedings relating thereto and, notwithstanding 
anything to the contrary contained in the Sublease, the Sllblandlord agrees that any award 
reslliting such total or partial taking shalt paid to the Lender and applied in accordance 
with lhe provisions the Deed Tru-.;!. 

(I) The Subbndlord recognizes right of thc LC1!der or any successor, ass or 
transferee of the Lender to exercise any options, including, without limitation, any renc\vai or 
extension options or i'ights or first rcfusul provided to the Subtenant lImicr the Sublease; and 

that if, prior to the excrcise the Lender of its rights under the Deed of Trus~, the 
Subtenant fails to exercise within the applicable time periods set forth in the Sublease any option 
including, without limitation. any renewal or extension option or right of first refusaL the 
Sublandlorcl shali notify the Lender and the Lender shall be authorized, at its option. to exercise 
any option 0;- right as attorneY-In-fuel the Subtenant within sixty ) ouys of receipt of such 
notiee and the Sublandlord shall recognize said exercise option or rigbt by the Lender. 

11,2 Any by the Suhlandlord against Lender under the Sublease or any new 
lease or (lirect lea.-;c '.'!ith Ground Laml]\:, d shall he :;:1 i:; sole] y Ollt. th(? of' 1he 

, 1 (J 



any other assets of the Lender. Notwithstanding the foregoing. this Section 11.:2 relates only to 
Sublandlord in its capacity as sublandlord of the Sublease Premises and this Section 11.2 shall 
not be construed to limit any other liability Lender may have. if ill1Y, to Sublandlord. 

11.3 The benefits and hurdens of this Sublease shall inure to and hind the successors 
and assigns of the respective parties hereto and any and all future Lenders. It is the express 
intention of the parties hereto that each and every Lender (a) may rely on the provisions of this 
Suhlease in making any loan to Subtenant and (b) shall have and enjoy the same benefits, rights 
and protections as are afforded to Lender hereunder AS IF such Lender had been named a party 
to this Suhlease; the foregoing provisions shall be effective and self-operative without the 
execution of any further mstruments on the part of any of the parties hereto immediately upon 
the recordation of any leasehold deed of trust on the Suhlease Premises. The Sublandlord shall 
execute such additional instruments, in recordable form, as any Lender may deem necessary or 
desirable in order to confilm the provisions 0;: henefits of this Sublease. 

11.4 The provisions of this Section 11 shall survive the termination, rejection or 
disaffirmance of the Suhlease and shall continue in full force and effect thereafter, and from the 
effective date of such termination. rejection or disaffirmance of the Sublease to the date of 
execution and delivery of a new suhlease in accordance with the provisions of Section 11.1(g) 
above, the Lender may use and enjoy the leasehold estate created by the Sublease without 
hindrance by the Sublandlord; provided, however. that if the Lender either (a) fails to request 
that the Sublandlord execute and deliver a new sublease of the Sublease Premises in accordance 
with the provisions Section 1l.1 (g), or (OJ requests that the Sublandlord execute and deliver a 
new sublease of the Sublease Premises and subsequently fails to execute such new lease and 
deliver the same to the Sublandlord in a lime!\' manner. then the Lender shall Day rent to the 
Sublandlord at the rate that would have heen applicable under such a new sublease the 
Premises for the period of Lende:.'s use and enjoyment of the leasehold estate c:'ealed by the 
Sublease. The :.lgrCCl11cnl 0:' the SUblancllord to cmcr mtu a new sublease \Vitii the 
Lender shall be deemed a separate agreement between the Sublandlord and the Lender, separate 
and apart from the Sublease (as well as a pan the Sublease), and shall be unaffected hy the 
rejection or disaffirmance of the Sublease in any bankruptcy proceeding hy any party. 

1 1.5 The provisions of this Section 11 are for the benefit of Lender and be 
relied upun and shall he enforceable by the Lellder as if llie j,endcr "verc a p;uly to the Subkase. 

1!.6 This Sublease may not be amended or modi without the prior written eonsenl 
Lender. This Sublease may not he terminated without the prior written consent of Lender. 

11.7 Sublandlord and Subtenant agree to deliver to Lender within fifteen (15) days 
after written request by Lender, an estoppel certificate from Ground Landlord, Suhlandlord and 
Subtenant setting forth (a) the name of tbe tenant under the Ground Lease and Sublease, as 
applicable: (b) that the Ground Lease and Sublease have not been modified or, if it has been 
modified, the date each modification (together with copies of each such modification); (c) the 
rent payable under the Ground Lease and the Sublease:. (d) the date to which all rental charges 
have been paid hy Subtenant under the Sublease; (e) whether thc:'e arc any alleged default" of 
Subl:llHllord ()r Subtenant Ii the [';!'c ;1 I, if . a c1escriptirw ; 



14.1 This 
there arc nl) \crhal Ul' uther '1!·'eemcn(s wlli,.!! !:liJdii\ ,)r 

the nature of such defaults ll1 reasonable cle:~!il: and (f) such other matters as Lender may 
reasonably request. 

12. Time. 

Time is of the essence of this Sublease. 

13. Notices, 

All notices under this Sublease shall be in writing as follows: 

If to Sublandlord: Haven for Hope of Bexar County 
N. Loop 1604 West 

San Antonio, Texas 78248 
Attention: Executive Director 

If to Ground Landlord: 	 City of San Antonio 
Director. Department of Community Initiatives 
Plaza de l\rmas, Suite 210 
San Antonio, Texas 78205 

If to Subtenant: 	 Haven Support, Inc, 
23301\. Loop 1604 \Vcst 
San Antonio. 78248 
Attention: Executive Director 

. If to Initial Lenders: \Vacho\'ia Community Development Enterprise" 
IV. LLC 
C/U VI Fargo 
Community Lending and Investment 
401 B Street, Suite 304-A 
San Diego, 92101 
Attention: Lee Winslet 

NN!VIF Sub-CDE IX. U 
c/o National New Markets Fund, LLC 
11150 West ympic Blvd., Suite 910 
Los Angeles. CA 90064 
Attention: Laura Bauer. Controller 

or such addresses as may hereafter be designated by either party in writing. Anv such notices 
shall be sent in accordance with the Ground Lease. 

14. General Provisions 

the agreemellts pari 
Ih' Suhlea.'si;. Thi:; :)l:hil 



supersedes any and all prior agreements made or executed by or on behalf of the parties hereto 
regarding the Sublease Premises and sets forth ohligations concerning the Sublease Premises. 

14.2 Nonwaiver of performance. Unless othenNise specifically provided for in this 
Sublease. a waiver hy any party of a breach of any of the temlS, conditions, covenants, or 
guarantees of this Sublease shall not be construed or held to be a waiver of any succeeding or 
preceding breach of the same or other term. condition, covenant or guarantee herein contained. 
FU1ther, any failure of any party to insist in anyone or more cases upon the strict perfonnance of 
any of the covenants of this Sublease, or to exercise any option hercin contained, shall in no 
event be construed as a waiver or relinquishment for the future of SLlch covenant or option. In 
fact, no waiver, change. modification or discharge by any party hereto of any provision of this 
Sublease shall be deemcd to have been made or shall be effective unless expressed in writing and 
signed by the party to be charged. In the case of Ground Landlord, such changes must be 
approved by its City Council by Ordinance duly adopted. No act or omission by (] party shall in 
any manner impair or prejudice any right, power. privilege, or remedy available to that party 
hereunder of by law or in equity, such rights. powers, privileges, or remedies to be always 
specifically preserved hereby. 

14.3 Terms and Headim!s. The words "Ground Landlord". "Sublandlord'" and 
"Subtenant" include the plural as well as the singUlar, and words used in any gender include all 
genders. The titles to sections of this Sublease are not a part of this Sublease and shall iwve no 
effect upon the construction or interpretation of any part hereof Capitalized terms used in this 
Sublease without definition which are defined in Ground Lease sball have the same meanings 
given to such terms in the Ground Lease. 

14.4 All of covenants, agreements. temlS and conditions 
contained in this Sublease shall ll1ure [0 and be binding upon Sublandlord and Subtenant and 
their respective SlIcccs\ors and assign",. 

14.5 Brokers. Subtenant represents and warrants to Ground Landlord and Sublandlord 
that it has not engaged any broker, finder or other person who would be entitled to any 
commission or fees with respect to the negotiation, execution or ivery of this Sublease and 
:,hall indemnify, defend ane! hold harmless Sublalldlonl and (hound Landlord against allY loss. 
cost, liability or expense incurred by Sublandlonl or ([round Landlord as a resl!lt any claim 
asscrted by any broker, finder or other pcrson on the basis of any arrangements or 
ilgl'Cemcnts made or asserted to have been made or on or Subtenant. Sublandlord 
represents and warrants to Subtenant that it has not engaged any broker, finder or other person 
who would be entitled to any commission or fees, with respect to the negotiation, execution or 
delivery of this Sublease and shall indemnify. defend and hold harmless Subtenant against any 
loss, cost. liability or expense inClined by Subtenant as a result of any claim asserted by any such 
broker. finder or other persoll on the basis of any arrangements or agreements made or alleged to 
have been made by or on behalf of Sublandlord. 

14.6 ;Se\l~;-abil it\'. Any provision of this Suhlease which shall prove to be invalid, void 
or illegal shall ill no way affect, impair or i!lv;:lidate any other I!rovision hereof. and the 
11:11;1 proYisionshcreofslwll hck:s :'CI il1111 full ,!:,l 1'1. 

11 



14.7 Force Majeure. Except as may be otherwise specifically provided herein, time 
periods for cither party's performance under any provisions of this Sublease not involving the 
payment of money or rent shall be extended for periods of lime during which said party's 
performance is prevented due to circumstances beyond the party's controL including, without 
limitation, strikes, embargoes, govemmental regulations, acts of God. war or other strife. 

14.R Submission of this instrument for examinatioll or 
signature by Subtenant does not consrilLlte a reservation of or option to lease. and it is llot 
effective as a lease or otherwise unless and until (a) the execution by and delivery to both 
Sublandlord and Subtenant. and (b) the Ground Landlord consents hereto as provided above. 

14.9 Recording. Subtenant may record this Sublease or any memorandum hereof in 
the real estate records of the state and county where the Sublease Premises is located. 

14.10 Applicable Laws. This Sublease shall be govemed by and construed pursuant to 
the laws of the state provided ill the Ground Lease. 

14.1 J Survival of Obli£ations. All provisions of this Sublease which require the 
payment of money or the delivery of property after the tennination of this Sublease or require 
Subtenant to indemnify, defend or hold Sublandlord andlor Ground Landlord hannless or require 
Sublandlord to indemnify. defend or hold Subtenant harmless shall survive the tcnnination of 
this Sublease. 

14.12 Appendices and Riders. following appendices and riders are attached hereto 
and hy this reference made a part of this Sublease: 

EXHIBIT A Ground Lease 

EXHIBIT B Sublease Premises - Description 

[Renwinder (~l rhls page is imentionally blank; ,,)'ignature pages to follm,.,,] 

l) 
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IN WITNESS \VHEREOF, the parties hereto have executed this Sublease as of the date 
first above written. 

SUBLANDLORD: 

HAVEN FOR HOPE OF BEX/\R COUNTY, a 
Texas non-profit corporation 

By:___________ 

Name: Steve Oswald 
Title: CFO and VP of Sustainability 

STATE OF 
) ss. 

COUNTY OF ) 

On the day of . , 2009, before me, the undersigned Notary Public, 
personally appeared Steve Oswald, personally known to me to be the person whose name is 
subscribed to the foregoing instrument and personally known to me to be the CFO lli'1d VP of 
Sustainability of Haven for Hope of Bexar County, a Texas non-profit corporation, and 
acknowledged that the same Vi'as the act :md deed of the Company and that he executed the same 
as the act of the Company. 

WITNESS mv hand and offiCial seal. 

Notary 


Commission Expires: 


(SignClture Page /(i SIIh/C'{lse Agreemcnr) 



SUBTE1'IANT: 

HA VEN SUPPORT, INC, a Texas non-profit 
corporation 

By: _ ...... ___.________ 
Name: Steve Oswald 
Title: Vice Chairman and Treasurer 

STATE OF ____ 
) SS. 

COUNTY OF ) 

On the day of , 2009. before me, the undersigned Notary Public, 
personally appeared Steve Oswald. personally known to me to be the person whose name is 
subscribed to the foregoing instrument and personally known to me to be the Vice Chairman and 
Treasurer Haven Support, Inc .. a non-profit cOll,oration, and acknowledged thaI the 
same was the act and deed of the Company and that executed the same as the act of the 
Company. 

\V1TNESS and official seal. 

ISEALJ 

('ommission L::x pires: 

(Signorure iO Sublease Agrccmefli) 



EXHIBIT A 


GROUND LEASE 




LEASE AGREEMENT 

Dated ,2008 

BETWEEN 

THE CITY OF SAN ANTONIO, A TEX.A.S MUNICIPAL CORPORATION, 

As Lessor 


and 

THE HA'VEN FOR HOPE OF BEXAR COUNTY. A TEXAS NON-PROFIT 

CORPORATION 


As Lessee 


For a human services campus to include a homeless transformational facility 

also known as the "Haven for Hope", 


located in the City of San Antonio, Bexar County, Texas 




STATE OF TEXAS 	 § 

§ 


COUNTY OF BEXAR 	 § 

This LEASE (this "Lease") is hereby made and entered into on this the _ day of 
March, 2008, by and between the City of San Antonio, II Texas municipal corporation and a 
borne rule municipality (hereinafter referred to as "LESSOR" or "City") acting by and througb 
its City Manager or autholized designee pursuant to City of S<h,) /I.Iltonio Ordinance No. 
_~~~~_, passed <h'1d approved on March 6, 2008 and effective on ~~~____, 2008 (the 
"Effective Date"), and the Haven for Hope of Bexar County~ a Texas non-profit corporation 
(hereinafter referred to as "LESSEE") acting by a.rId through its Board chair, bereto duly 
authorized. 

WIT l' E SSE T H: 

WHEREAS, LESSOR is the fee simple owner of certain real property, generally 
bounded by Ruiz Street on the north, North Frio Street on the east, Ma.rtin Street on the south, 
and Unior: Pacific Railroad on the west, iE the City of San .A,ntonio, Bexar County, Texas, and 
more specifically described in Exhibi~ "A" (as th~ same mey be supplemented or changed by the 
Subsequent Survey, as defined below), which is attached hereto and incorporated herein by 
reff.:rence for a:j purposes as if copied at length, and all improvements currently located thereon 
(the "Premises"); and 

'Vil:IEREAS, tne LESSO]{ and LESSEE have expressly indicuted L~eir m'Jtual desire to 
enter into this iong-tenn lease on the Premises for develop new improvements 
a"r, exis:ing imI)[OVemen~s t!:1ereoL, as ne:::essa~:, al ;:;051 2....'10 ex.pense 
Ll(;cording the piar: previollsly approved the CilY of Antonio in Ordinanc:e No. 
2007-09-06-0952; (ii) manage; and operate a comprehensive human services campus for the 
homeless (the "Campus"); Ch'1d 

WHEREAB, the purpose of tbe CarJ1pUS settmg is ~o treat the roct causes 
and address the housing, workfon~c medical, .mental health, and substance 

abuse needs of the homeless popUlation providing humane and therapeuric services and 
C1:1ci fandies to services to and 

\\1IERB:AS, the is ur:dcrtaking a fund raising and plawLing to raise the 
money necessary the development and construction of'the Campus on the Premises and to 
thereafter maintain, operate and manage the Campus; and 

VVHEREAS, the LESSOR intends to contract Will: the LESSEE [or the management and 
is hereinafter ".""".,-,-p toClperation of tne Campus 	 management and operation of the 

25 the "Project"); and 

among 
l!l:clcr the rmnw,l',Cin("! ilJld 

WHEREAS, it is 
:t number of 

that the Projcci he cC"dUC1;,;(i nn a collaborative 

0 



leadership of LESSEE as the general operator: anJ 

\VHEREAS, LESSOR and LESSEE desire to enter into this Lease for the purposes of 
delineating the respective obligations and dUlies of each Party in connection with the 
development and const,uction on, and use of, L~e Premises, for the Campus; and 

WHEREAS, this lease will be executed contemporaneously with a Severance and Bill of 
Sale between the parties and is the lease referenced within that Severance and Bill of Saie ; and 

~OW THEREFORE: 

In consideration of the mutual covenants and provisions contained herein, and other good 
and valuable consideration, the receipt and sufficiency of willer: are hereby acknowledged, the 
parties he;eto severally and collectively agree, a."'1d by the execu~ior. hereof a:-e bound, to the 
mutual obligations herein contained and to the performance. and accomplishment of the tasks 
heremafte:: described. 

ARTICLE 1 

DEFINITIONS 

!\s used in this Lease, the foliowing tcnns (m addition to the te:::ms defined elsewhere 
herein), shall have the :-esncctive me2.r:ings bdicatec below when her-ciy; with initial capital 
letle;:". the coatcxt othe:,;vise: 

"Business Days" sbali mear Monday through F,id2} '~ es:.ablished 
holidays. rcfe:"enees in this Lease to 2. "dzy" or "date" shall c. c:alendar day unless 
spedicalJy referred to as a "Bv.siness Day." 

"EYent of Default" 

"Force Majeure" shall mean any delay due to lockouts, or othe, or civil 
u:sturbance, fllture order of any govenunent, governmental act or f::tiiure of to act 
(other than denial of, or failure 
application. on the part' oi' party 

body claiming jutisri.iction, ;lct 0: public 
;:;Itcmy, war. God, and adverse weather 
CODGltlons. a p2.ny is the perfoTI-:1ance of any obligation 
hereunder by reason of an event of Force Majeure (and such party shall 110t otherwise ~e in 

of its obligations hereunder) the time for pe:-fonnancc the obligation shall be extended 
;.: reasonable time period to compensate fo:- the delay. 

"Governmental Authority" shall mean the federal government of the United Stares 

the State of County of Bexar, City of San and any Dthel' govcmraental 
, subdivisioe, agency, authority now or he:-eafte:: existence; ::..lJa: has Jurisdictioe ove:- the 

P:emises, or any use or activity wil1l respect to the 
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"Legal Requirements" shaH mean all orie:-s. lnJUIlctions, wnts. statutes, rulings, rules, 
reguiations, requirements, permits, certificates or 8rdinance:s of any Governmental Authority 
appJi:::able to (and as enforced from time to :lm::: with respect to) the Premises, the ir.Jprovernents 
thereon, or the pa.rties to this Lease. 

"Person" shall mean an individuaL 3 corporation) a limited partnership, a limited liability 
company, a partnership, a joint stock association, a trust, or any other legal entity. 

"Subsequent Survey" shall have the meaning ascribed to it in Section and shall mean 
a metes and bounds description sufficient to delete the survey exception from the title policy to 

obtained by .LJ'-,""'-U~"~. 

"Taking" shall mean the tabng of all or any portion of the Premises by 0: on behalf of 
any Governmental Authority or any other Person pursuant to its power of eminent domain, 
condemnation or similar right. 

ARTICLE 2 

DESCRlPTIO:'\ OF J>REMISES; TITLE 

Section 2.1 Premises. LESSOR, fo~ and in consideration of rents, covenants, and 
agreements hc:::einafter mentioned. reserved and contained, to be paid, kept. an::: pe:-fonned by 

does hereby demise, rent iease unte, and LESSEE hereby agrees to 
and take from LESSOR upon the terms and conditions hereinafter set fort,-~, the T)remises, 
together with ill: :i.ght3 and interests 3:opunenan: :hereto, subject to the terms, covenants and 
ugreements contained nereir" pUblIc reco:-c1 or which 
3'\"Tj 'are to the exten: such Inatlers tl~le F)rernjse~. or any portion Tnereof and 

way to street:o tha- have no: vaca::ed 0, abandoned. tnt', 

bDunda:-yof Prewises delin:;ated 0" the atcached EX:'1ihit "1\.". 

Section No Easement for Light and Air. No easement for light or air is included 

Section;; _Il:Jlverv .Qf 1):1Jg CQQ..1..l]JitmcntJmd Survey. LESSEE, its expense, 
uncI deliver to LESSOR two (2) weeks after the Ertcctivc (i) a ~urrent~ 

title insuranc.:::: "Title Commitment") IDdependence 
Title Company "Title Company"), LJESSEE as proposed insured, and 
ac.companied ~tUe, cOr::lplete, and legible CODlt.::S of all documents referred to ill the Title 
Commitment; and (iii a currem (dated within two weeks after the Effect! ve Date) [on-the­

survey prepa~ed in accordance with the Lcxas Surveyors Association Standa.:-ds and 
Speciiications for a Categorv Condition survey (including field 

"Subsequent Survey") made a du!y licensed S:lrveyor acc.eptable 10 
ccnifie8non reasonably acceptable to 

Section 2.4 Tid 
"Title Notict") . '/0 I.)) 

Review and Cure. ~1n11 noti 



Commitmen~, in:.:luding documents referr~d W In the Title Commiloem, and the Subsequent 
Survey, whi:::h exceptions to title (including su:-vey mattc:-s), if any, will not be accepted by 
LESSEE (the "Title Review Period"). If LESSEE fails to notify LESSOR in vvriting of its 
disapproval of any exceptions to title prior to the expiration of the Title Review Period, LESSEE 
shan be deemed to have approved the condition of title (including survey matters) to the 
Premises as then reflected in the Title Commitment and on the Subsequent Survey. LESSOR 
shall notify in writing within five business days after its receipt of the Title Notice, 
indicating which objections to title (and survey) LESSOR wil~ cure (the "Cure Notice"). If 
LESSOR fails to timely deliver the Cure Notice to LESSOR shall be deemec to have 
ejected not to cure any of the objections specified in the litle Notice. LESSEE shall have until 
ten (J 0) days arler delivery the Cure Notice or the date by which LESSOR has been deemed to 
have elected not to cure any of the title objections to provide LESSOR with 'written notice 
indicating that either CA) LESSEE waives the objections that LESSOR has no~ agreed to cure 
(whereby such exceptions shall be deemed Permitted Exceptions (as hereinafter defined»); or 

LESSEE elects to terminate this Lease in which event neither party hereto shall have any 
further obligations hereunder. If LESSOR does not receive slIch a notice from LESSEE then 
LESSEE shall be deemed to have elected option above. LESSOR agrees to remove any 
exceptions or encillDbrances to title which are created by, under or through LESSOR ru'1:er the date 
of this Lease a11d which are not pennitted by the terrr.s of this Lease. As used in this Lease, the tenn 
"Permitted Exceptions" shall mean: 

those matters tIm! either are no: objected to in v..rriting witrLin the time 
period provided in Sections 2.3 and 2.4, or jf objected to writing by 

are tilose which LESSOR has elected not to remove OT cure. a.'1d 
subject to elected or is deemed to have elected to 

the Premises; 

lie! a.,ssessmen~s no~ yet OUf:, 

Date; 

local, srate 2...'1d federal Jaws, ordinances or govern.:ncntai regulations, 
mc!uding but not limited to, building and ordimmces and 
regulations, now or hereafter in effect to the Premises; and 

the :;tandard ,0 title customarily 
compames In 

Section Deliver), of Title Policy, LESSEE have the right to obtain, at 
a Texas standard Leasehold Policy Title Insurance ("Title Policy") 

Title Cornpa~y, insuring LESSEE as lessee of a yalid leasehold interest in the 
Prem:ses, free and clea: of all liens, claims. casements and encumbra'1ce:s whatsoeve:', suD.ieer 
only to the Permitted Exceptions. LESSOR shaL exe;:;utc an affidavit sati::;factory to 
(lI1G to the Title Company m order the litle Company 1:::: delete its standard printed exception 
as to lD .Jv.OV'--,""Vll. unrecorded liens, and similar matters. 

) 



Section 2.6 Third Parties In Possession. To the extent any portion of the Premises 
as of the Effective Date, being used, oc;cllpied or otherv-.'ise possessed by third panics, 

LESSOR agrees to clear such parties and thei:- property from the Premises witl-Jin ninety (90) 
days of the Effective Date. If all such third parties have not been cleared by time and 

or has suffered damages as a result of sllch use, occupation 0:: possession, 
LESSOR shall make whoie for any such reasonable damages suffered by LESSEE as 2 

result of such use, occupation or possessioD_ 

ARTICLE 3 

TERM 

Section 3.1 Term. Unless sooner terminated as herein provided, this Lease shar be 
and continue in full force and effect for the following consecutive terms (all terms hereunder 
referred to eoilectively as the "Term"): 

a. 	 A term during which the Ca.rnpus will be huilt-ou~ (the "Build-out") commencing 
on the Effective Date fu"1d ending on June 30, 20D9 (the "Build-out Completion 
Date''), 

b 	 AT: operating te:m (the "Operating Term") commc:;ncing on October 1, 2008 and 
ending at midnigh: on March 5,2048. 

c. 	 Two successive ren:=wal terms ("RcnevI'al Terms") tcn (] years eacn. 
Councileach Renewal the 

desire to renew 

remamlllg. 
with a.'1Y amendments th:::reto. 

C~l!.!l!1Jled Fundraising. If the rcqllired of funding anellor 
construction t:w Campus (".Adequatc Funding") has no: 

lvlarch 1,2009, then LESS01:Z t;tdy,ill its discrelion: (i) agree to extend 
the development and 

lhe preceding, ill the cve:,[ that Adequate obtaiIled by 
the parties arc to some to agreement on an extension of time or redesign, then LESSOR 

have the ::-ight to terminate this Lease and neither l:ave acy further obligations 0:­

iiabiiities to the other party under Lease. 
of the cOI1Struc~ion 
Teco:::ding it: the real propeny 

shall execute 0. '»riting 
commemora:ing the date upon whicb the the Campus occurs, 
'.:vhieh docL:mentation shall be in a [0:11; 

County, 

A.HTICLE 4 



RENT AND IJTILITY BILLS 

Section 4.1 Annual Rent. Begiill1ing or:: the Effective Date and continuing thereafter 
throughout the Term of this Lease, LESSEE agrees to pay to LESSOR aT the address of LESSOR 
as stated in this Lease, without prior notice 0; demand, deduction 0:- set off, an annual base rental 
of ONE DOLLAR ($100) (the"Annual Rent") payuble in advance on the Effective Date and on 
the anniversary of the Effective Date for eacb yea::- :hereafter at the address set forth for notice to 
the LESSOR in or at such place as I..,ESSJR may from time to time direct. 

Section 4.2 Additional Expenses. All amounts required to be paid by LESSEE under 
the terms of this Lease other than iUlllual Rent, including but not limited 10 Impositions and 
Utilities (as defined below), are collectively referred to as "Additional Expenses." l~.nI1ual Rent 
ll,.'1d Additional Expenses are collectively referred to as "Rent." 

a. Impositions. The tenn "Impositions" shall mean all ad valorem taxes 
<lne any use, sales, and occupancy taxes ~hat during the lenn shall be assessed, 
levied, or imposed by any Governmental Authority upon the Premises, the 
Campus, 0;' the Project or any pfu1: thereof during the Teml, except as provided ir: 
Section 7.1 herein. LESSEE will payor cause to be paid p:-ior to delinquency, as 
Additional Expenses, any lli'1d all Impositions. Impositions that are payable by 
LESSEE for the tax yea:' in which this Lease commences as well as during the Tax 
year in which the Tenn ends shal: be apportioned sc that shall pay its 
proportionate sha::-e the Impositions payable for such periods of time and 
LESSOR shal! pay its proportionate share and tc the exten: LESSOR is :::lot 
exempt under applicable LegaJ Reauirements): provided, however, suet 
Impasitions snaIl not be prorated, CL.'1Q shall be responsible fo::- tl1c full 
exten; thereat notwitbs~anding the termination of their Lease if LESSOR WOUld 

DJ: have hac ,Jot into 
Lease. \1.:here any Impositio;:-; that is obligated to pay may be pais 
pursull,.'1t to law installment.s, may pay such Imposition in insta~lments 
prior to deliI1quency. LESSEE may, at its sale cost and expense, contest the 
validity or amount of any ImpositIOn for whicb it is responsible, iu "vhieh event 
the payment thereof may deferred during such contest, if 
diligently Additionaily, r: ,nay apply and thereby aV~lU 
itself credits, discounts, exceptions 01 c)~emptions f["(Xl: Lilat 
may be available:o (1) by virtue of its status as a L.l:( nOll" 
profit corporation; (1i) by virtue of the services offered by at the human 
services campus; (iii) because the purpose for wbch it is orgarized affords 

such benefit: or (iv) if the same may be transfe::rcd to LES SEE by virtue 
of its contractual relationship with a Governmental Authority, Nothing h:::rcin 
~ontained, however, shall be construea to allow a..11Y Imposition to remain unpaid 
for sud: of time as would pe:L"'Jt the Premises, the Carnpus or the Projec: 
or any pa:-t thereof, to become the subject of a tax lien imposed by a:1Y 
Govermnental Authority, or to be sok 0;- by any Governmental Authority 
fo! the nO:1payment the same. anything herein to tbe contrary, 

will take no action \vi Ih ny Gcvc:nJrnenlD.l 

} 

10 :1ny 



mod:fications to the 
homeless 
agreed to 

of as to the condition n; 

necessai)" 

and costs, 

imposition without firs: securing the w:itlen cansen: LESSOR, and LESSOR 
m:>.)" in LESSOR's sole disereTion fu'1d withclm notice to or the consent of 

pay 0:- otherwise any Imposition if, il~ LESSOR's reasonable 
discretion, the continued failure 10 payor otherwise satisfy such ImpositJon is 
likely to result in seizure or forfeitu:-e of the Premises, the Campus or the Project 
or the i:nposition of a lien upon the Premises, the Campus or the Project and iI, 
the even! LESSOR takes such action, shall immedia1ely reimburse 
LESSOR fa:- all costs incurred by LESSOR in connection therewith. LESSEE 
will indemnify, defend and hold LESSOR harmless from ami against any and all 
losses, costs and expenses, including reasonable attorneys' fees. as the resull of 
the Impositions. 

b. Utilities and Services. LES shall contract with service providers for 
the provision of utilities and otbe!' services for the Pre:.nises, Campus, or Project 
including, but not ~L.'1lited to electricity, air conditioning. power, telephone, water, 
sewer, gas, fuel, light heat, communication services. garbage collection services 
or other sanitary services rendered to the Premises, Campus, Cl[ Project or used by 

in connection therewith. LESSEE shall be soiely responsible for the 
payment all costs of such utilities and other services ane shall remit such 
payments directly to the service providers. However, LESSEE may apply for, 
and thereby avail itself of, any credits, discounts, exceptions or exemptions froIT 
the payment utilities that may legally transferred to by vinue it: 
ccmtract:Jal rclatiClnship with '" Govemmcmal Au~ho:ity. 

i\.RTICLE 5 

CONDITIO}'>,' OF PREMISES AND CONSTRUCTION 

5.1 Acceptance of Premises. tbe Premises 
W condition, WIth all faults, on the the Term hereof. LESSEE 
agrees that LESSEE has had a full, adequate and fair opportunity to inspect the Premises al1d 

sc 10 its satisiaction.LESSOR has not and LESSEE relied on no representations 
;:md warrant:es, whether expl'_~SS or implied or arising by 
the it;~ fitnc::;~~ lor a particular 
agrees ttWI U~':SSOR i~ to LESSEE 

warranty of improvements, anel 
a:; are required to construct a services campus to include ,-, 

facility withom any cost or expense to the LESSOT(, unless jointly 
cet to the provision;.; and requirements hereinafter sel Icnih. 

Section 5.2 LESSEE's Entry Prior to Construction. to 
construction, may enter upon the Prerr;:ses t2: 0) inspect ti1E 

development alld building plans and specifications, obtain all 
perfor.;r, any and all engineerIng or other feasibility st:ldies or tes:s (including, 
soil studies or similar tests) \.vhich LESSEE deems nec:essary or desirable. 

and 1 ana ::ny 



expenses, claims, demands and causes of action of whatsoever nature ansmg out or ir. 
connection with such entry and the acts, omissions or negligence of or any of its 
officers, agents, employees or contractors, including, without limitation, all mechanics', 
surveyors', engineers' and materialmen's iiens or claims of liens. Further, LESSEE agrees to 
provide LESSOR, within fifteen (15) Business Days after LESSEE's receipt thereof, with copies 
of all SU,,'veys and ali title com:nitments, searches or abstrac:ts obtained by LESSEE. 

Section 5.3 Construction Plans. For the purposes of clarificatior., the revievi and 
approvaJ hy LESSOR of construction plans 0" changes thereto set forth in Sections 5.3, 5.4 and 
5,8 shall mean the LESSOR in its capacity as landlord and not the LESSOR in capacity as a 
governmental authority cha,ged with enforcement of City Code provisions relating to building 
and other industry standards for development and construction. Consequently, when and where 
the LESSEE is obligated 10 submit plans for approvaJ to "LESSOR," LESSEE shall submit said 
plans to the Director t!)e Department of Community Initiatives, or his designee, acting on 
behalf of the LESSOR as landlord. Separate and apan from the review and approval processes 
set forth in this i\rticle, LESSEE shall continue to comply with at procedures established for 
obtaining the approval of design, consnuction or development pJans by the LESSOR in its 
capacity as a governmental authority charged witb enforcement of City Code provisions relating 
to building and other industry standards for development and construction. Prior to any 
commencement of construction on the Premises by or for LESSEE, shall cause to be 
prepared by a qualified architect andlor engineer :icenscd to business in the State Texas, 
and submit to LESSOR detailed pla..'1s and spe~ifjcations for the Campus (the "Campus Plans"), 
which Campus PlaJ.Js sllali include, wiLltou: lirr::itation; plans, schcoatic drawings and site 
eicvations L~e Camp:l;" together with any demolitior., destruction and/or site p:-eparatim 
the Campus. as well as provisions for lanciscaping, drainage, D2.rl::.bg, and 
cunstruction pia;}s that are necessary for the Ca.."11pus. Tbe Ca:npus Dle.DS shall show in 

alJ proposed buildings, structlJfes, signage, equipment 
t(1 be c;or:s~:llcted 25 part tnt: :-lladc" or eacb O~' 

arc? of the Prernises. The PJa:1s will withou', limitation, plans residential 
housing for men, women and families, transforrr.atio:1al :acHities, food service, outdoor Sleeping, 
medical facilities, dental facilities, administratior; and intake, storage, parking, animal care and a 
security site. LESSEE shall also submit to detailed plans and spccificaticlTls for each 
individual irnprovcment or structm'e to be or erected on a lot or in an area on the 

"Structure Plnl1s"), wbich slut! include, witho:J+ j' schematic dmwings 
ane! site elevations, and all and equipment fo:- particular 
;mprovement or :;i!ucture ill question. In Plans andlor Structure 
may sl!bmii COllceptua: site plans C'Ceneral Conceptual Site Plans") to LESSOR 
accompanied by a request that tbey be considered in lieu of the Campus Plans and/or the 
StrucLlre Plans. LESSOR may accept fur c::msideration the General Conceptual Site Plans in 
lieu or Canlpus Plans and!e>I" the Structure ind:cating receipt and acceptance as a 
satisfactory SUbsli:ute ir: \vTiting. 

Section 5A Plan ApprovaL capacity as acting by and 
tbrougb its Directo;' Community Initiatives or disapproves the 
Campus PlaIlS , the Struc~urc or the General Conceptual Site Plans, as tile case may 

shall feES thereof of in within 

,) 

http:D2.rl::.bg


'. 
illlprOVCme!lts on the PJ'('mises by 

Campus the Project sl.Cch 

Days after receipt by the Director of the Community lnitiati\'es Department, or his designee, 
describing specifically alJ items which fail to mee: LESSOR's approval. LESSOR and LESSEE 
shall work togeLi)er to resolve all obje::::tions ill1d, upon resolution, LESSEE shall have the 
proposed plill1s modified as necessary for resubmissioIl to LESSOR. If LESSOR fails to give 
LESSEE notice of its disapproval within five Business Days, the Proposed Campus Plans, 
the Proposed Structure Plans, or tile General Conceptual Site Plans, as the case may be, shall be 
deemed approved by LESSOR. LESSEE shall continue to comply with all procedures 
established for obtaining the approval of design, construction or development plans by the 
LESSOR in its capacity as a governmental authority charged with enforcement of City Code 
provisions relating to building and other industry standards for development and construction. 
LESSOR's failure to notify LESSEE in its capacity as a landlord of its disapproval shall not 
constitute a representation that the Campus Plans, the Structure Plans or the General Conceptual 
Site Plans comply with any Legal Requirements, safety standards or industry standards, and 
LESSOR shall have no liability as a result its approval or disapproval of the final plans in 
question. 

Section 5.5 Construction of Campus. Commencing promptly upon the Effective 
9ate and continuing diligently thereafter until Build-out Completion Date (subject only to delays 
occasioned by Force Majeure not due to LESSOR), LESSEE shall construct or cause to be 
constructed the Campus on the Premises, in accordance with the Campus Plans, the Structure 
Plans, or the General Conceptual Site Plans, as the case may be, and all Legal Requirements; and 
provided that construction shall be mpde in a good an.d woriulianlike m,umer and shall be at 

sole cost anc expense. The Par'c:ies agree tna: during the co::.;.struc1ion: 

a. shall procure, and LESSOR will, if requested by 
cOOjJerate with ill proC:l:ng, any and all approvals of GoveITh'7.lental 
A uthorities, and all zoniIlg cha.'1ges, 
aIle otner thc' 
constructiCJ!1 ' pay EL'1) fees associated 'with such 
licenses and coples all such licenses and 
permits to LESSOR prior to the commencement of any work. Without limiting 
the foregoing, LESSOR agrees that upon the request LESSEE, LESSOR will 
join applications for licenses aIlo permits where the signatu:-c of SOR is 

by applicable 113.'\,\'5, Ui' ordinances as the owner of 
! he Premises. 

b. LESSEE gIve written nOlice to nDt than five (5) 
B:lsincss Days prior to the commencement of a.l1Y construction, alteration or 
repairs on the Premises in order that LESSOR may, but shall n01 obligated to 
post notices of non-responsibility, aDd agrees that such notices may 
remain posted until the acceptance work. 

C. LESSOR shall not be required to remove any trees or landscaping, 
perform any site grading, or undertake any other site preparation, LESSOR 

of the destruction of any 
as part of construction :)1' 


destruction is in the or 




Generai Conseptual Site Plans, BS the case may be, and conducted in accordance 
with all applicable laws, 

d, LESSEE shall have no :-ight, authority, or power to bind the Premises, 
LESSOR or LESSOR's interest under this Lease and in and to the Premises 
("LESSOR's Interest") for any claim for labor or material or for any other 
charge or expense incurred in the construction of the Campus and tbe Project or 
any change, alteration, or addition thereto, or any replacement or substitution 
therefore, nor tc rendcr LESSOR's Interest subject to any lien or right of lien for 
any labor or material or other charge 01' expense incurred in connection then:with 
without specific written approval of LESSOR. Notice is hcreby given that the 
LESSOR shall not be liable for any labor or materials fumished, or to be 
furnished, to LESSEE and that no mecha,,'1ics' liens or other liens for any such 
labor or materials shall attach to or affect the reversionary or other estate or 
interest of LESSOR in and to the Premises, If any involuntary liens for labor and 
materials supplied or claimed to have been supplied to the Premises shall be filed 
in connection with the work, shall defend, indemnify and hold LESSOR 
free and bCLlDJeSS from any costs or expenses or liability for labor or materials 
supplied for such work and shall promptly payor bond such liens to LESSOR's 
satisfaction or otherwise obtain the release or discharge thereof in recordable fo:m 
within thirty (30) days from receipt of notice of the filing tf-Jereof. 

e, LESSEE will not :i:ypotheeate or otherwise eDcUJ::lber 

interest :lnder this Lease CLjd ir. and to the Premises ("LESSEE's Interest"), 

:SESSOR's Interest. the Premises or fu'1Y Dart thereof with 2...'!;' 


as collateral or place a lien or mongagc 011 

the s Interes:, the Prc:mises 0, any pa.-t thereo: 
consem may be 

L' 
L Except as specifically stated herein, LESSEE shall con'lp1y 
the provisions ir: Chapter 6 of' Code of the Cj[y of San 

Code), ,U:SSEE ih 
orciimmces, al! z,}[ling and land use requirements as 
Govennnental applicable to themd rules and regu 

authorities WIth proper .i shall with all 
requirements witb tile demolition, pa:tiaI demolition, renovation and 
modification of buildings on the Premises as facilities oVvned by a municipality. 
LESSEE shall further compJy with all requireDems of the Americans with 
Disabilities Ac~ (Public Law 101-3 (July and the Texas /'uchitectura; 

REV. Cr\!. ,(}991» applicable to the Premises 
thereon, as amended or modified from time to time, 

LESSEE shail provide to LESSOR copies cf all pem1its, certificates oscupancy 
and o~her documents related tc tne in connection with any CO:1st:-uction 

the Build-out or thercafte:'. 

1 , 
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g. agrees tha~ buiidings or other permanent improvements shall be 
constructed only on parcels land zoned "C3-NA" S General Commercial, Non 
Alcoholic Sales with a Specific Use Permit for a Humar: Services Campus, and as 
more specifically described in Exhibit "B," which is attached hereto and 
incorporated herein by reference for all purposes as if copied at length, unless 
construction on other parcels of land within the boundaries of the Premises is 
approved in writing by LESSOR in its sole discretion. 

Section 5.6 Easements. LESSEE shall noL without LESSOR's prior written consent, 
gra.'1t any easements or other enCUmbrfu'1CCS on the Premis:::s. 

Section 5.7 Design Meetings. LESSEE shall notify LESSOR of the date arid time of 
scheduled design and development meetings associated with the Campus or the Project In 

advance of said scheduled meetings and shall invite LESSOR to attend said meetings. 

Section 5.8 Alteratiom< and Additions to the Campus. LESSEE shall have the right, 
from time to time, to make non-struct'...lral and interior structural additions, alterations and 
cha.'1ges to el:isting buildings on the Campus during and after construction of the Campus has 
been completed, provided that such additions, alterations and changes do not deviate materially 
from the approved Campus Plans or General Conceptual Site Plans, as the case may be, or have a 
materially detrimental effect 0;:; the operation of the Campus, and provided further that no 
uncured Event of Default t1en exists hereunder. Whenever LESSEE shall make alterations to 
external walls 0:- expand. existing structures const."Uction of the Campus, or shall 
construe: new buildings or h-:J.p:ovements upon urimproved real property, LESSEE obtain 

'5 prior writtet consent and approval in aCCOrdiL'lCe with the procedure se~ fbrth jn 

Sectwns 5.3 and 5.4. 

Remonl! ane C,wnership or [mpr-ovements. A: be time 
t:m is the oVl'I1cr of currently located on the The 
pa.rties e.gree that LESSOR shall convey to SEE certain improvements currently located on 
the Premises. A copy of the Severance and Bili Sale is attached heretoas Exhibit "D" 21:-o,d 

hercir; by all purposes as if The parties agree that the 
cunveyance the 
proVlslOns contained herein, 

SaIl 
constructio[;, and operation of a 

the The conveyance is for only the duration this Lease, and 
upon this Lease's expiration or ear:y termination, buildings conveyed to by 
LESSOR automatically revert to LESSOR. Until lime as the LESSOR execute t!:1C 

Severance and Bill Sale cODveying i::n;xovements listed in Exhi "D," the listed 
improvements be included wltrJn 6e property leased to LESSEE. LESSOR approves of 
the destruction a.r;y improvements on the Premises not listed in Exhibit ":;)" 
"'-',Ju,,~,,-, as par: the construction the Campus and the 

in accordance with the Campus Plans, Structure 
approved by LESSOR and in accorG2.l1cc Wilh aL owns all 

construct,,] ')y LESSEE t~1e this 



only. Al the expiration or eariier temlinatioll 0: this Lease, all such improvements automatically 
become the property of LESSOR. If neccssa:-y, LESSEE sha1: execute any and aii documents to 
effectuate transfer back to LESSOR. LESSEE shall have nC! right to alter or remove any 
improvemer:ts, whether constructed by LESSEE or not, v,lthout the approval of LESSOR. 
LESSOR may require LESSEE to remove or alter improvements made by LESSEE, in which 
case, LESSEE must completely repair any resulting damage at LESSEE's sole cost and expense. 
All such approved removals and restoration shaH be accompiished ir; a good fuJO workmanlike 
manner. LESSEE shail keep the Premises free 0: any mechanic's lien or encumbrance due to 
LESSEE's removal of the alterations, additions, or improvements. Title to all improvements that 
have not been removed or are of such a nature as carmot he removed wlthout material damage to 
the Premises (including trade fixtures, furniture, equipment and other personal property) shall 
vest in LESSOR, all without payment or compensation to 1 Wit~out liability 
whatsoever for loss thereof or damage thereto, LESSOR may, at its option, remove all or any 
part of said property in any manner that LESSOR shall choose and store the same, or dispose of 
said property which LESSOR, in its sole discretion, shaH determine is no value to LESSOR 
upon fIfteen (15) days after LESSEE has received written notice from LESSOR listing all such 
personal property that LESSOR has designated removal, storage or disposal. LESSEE shall 
be liable to LESSOR for all costs and expenses incurred in such removal, storage or di.sposal of 
said property. The provisions hereof shall survive the terrnination or expiration of this Lease. 

Section 5.10 Signs and Naming of Improvements, parties agree 1.t~al ' 

shall comply with all appiicable federal a...'1d state laws and ordinances relating to the regulation 
signs. Compliance shall include, bUe in no way is limitec shape, construction 

materials, hc.ight. spacing, mm:l.l1cr of' consu-cletion, building pemlits and color 
With to the naming all buildings on the Premises, shail comDly vvith the 
pc.rameter::: and lir;ji:atioii5 set fortil in ExhibiT "E," WhICh is attached hereto and ineJIporated 
herein by reference for all purposes as i.: copied at length. Compliance under Exhibit as 

Fac:iiiIiec' a.nd of Sa:1 Texas. Witl'~ to 

the use of signs and namirlg of improvements at the Ca...llPUS, neither the LESSOR nor the 
shall take any action to adverseiy affect the lax-exempt status of the debt issued by 

either the LESSOR, the LESSEE, or by one or morc Go'Vcnmicmal Authorities to construct or 
improve the or to the or S ohligatiolls under this Lease. 

EE f~om applicable 
llnless specifically 

ARTICLE 6 


USE, RESTR1CTIONS AND E]\'TRY OF THE J>REMISES 


to the terms a;-1(::: p!'OvisionsSection 6.1 shall 
continuously throughout the this Lease usc and occupy the for the purpose 
constructing, mam~aining tbe Campus anc Project, c.. human services campus for 

hOD1e!ess in which multiple SlnlCtlireS and related gmunds or thereof me usee: to 
provide 2 multitude of scr;ices but 1i to Lhe enlergc:nc-y It;;'d: 

11
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medical or shelter services; animai Cille fadlities; schools, including ed~cational, business and 
vocational; community health care clinics, incLuding thost; that provide memal health care; 
&cohol or drug abuse services; informatioD and services for dependent care, housing, 
emergency services, transportation assistance, employment or education; multi-family housing; 
consumer and credit counseiing; or day care servJces for children and adults (the "Permitted 
Uses"). No change of use of the Premises sha~l be permitted without LESSOR's prior wriner. 
consent. 

8. LESSEE shall use the Premises a..'1d provide the services authorized under 
its Permitted Uses in fu'!1 accordance and compliance witb s:andards set by 
any regulatory agencies having jurisdiction, in full accordance and compliance 
with all applicable Requirements and in fuli accordance and compliance 
with any applicable accreditation, notiiicatior., licensing, permit, and certification 
requirements pertaining to the services provided. LESSEE shall not use or allow 
the Premises to be used for any other purpose. LESSEE shall no: use or allow the 
Premises to be used by any person, entity or organization for any illegal purpose, 
nor violate any Legal Requirements in its csc thereof, nor in a manner which 
would cause injury or damage to invitees, licensees, 0:::- to the P:-cmises. LESSEE 
shall promptly pay all fines, penalties, and damages trIat arise out of or be 
imposed because of failure to comoly witt any Legal Requirements. 

b. shall no: use or occupy Premises in 2. manner which would 
make void OT voidable a.ir}" insurance then iI'.. force with !'espec~ the;-eto, or which 
wouid it impossible to obtair:: the insu;ance reqt:i::-ed 1:0 be fLL.'11ished by 

hereunder, or which would in a.n>' way increase the rate insurance or 
cause the ca..'1cellation fu'1)' msuraDce policy 011 the Premises, or which would 
constitute a public nuisance. shall be pe:mittec tD use the P::cmises for 
the-

c. l'he Information Act, Government Code Sec:ion 552.021, requires 
the SOR to make public i:iformation available to the -public. Under 
Government 552 information mean:, information that 

a 
to 

, tu the; exte:1i ;'cquired by law, allY and all requesLs 
received by LESSOR under the Texas Public Information Act or related laws 
pertaining to this Lease. If LESSEE receives documents 
within its possession pursuant to within tlu'ee 
Business Days su~h requests to OR for 

If the reauested information 1S confidential pursuant to state 0;' 

Feder".l law, the to LESSOR the of 
:na.rJdating ) Business ~)ays of 
receipt of such request. 



Section 6.2 Securing the Premises. ' at LESSEE's own expense, shall at aU 
times provide security necessary, sufficien:, lli,d appropriate for the protection of the Premises 
and of LESSEE's improvements, fixtures, invemory and equipment located therein against theft, 
burglary, !:.rraffiti and vandalism. In no event wili LESSOR be responsible for the loss of or 
damage to any LESSEE's fixtures, invento;-y, ane eguipment situated inside the Premises. 

Section 6.3 Nondiscrimination. LESSEE covena.:,ts that it, or agents, employees 0:­

anyone under its control, shali not discriminate against any individual or group on account of 
race, color, sex, age, religion, national origin, handicap or familia: status, in employmeni 
practices or in the use of, or admission to, the Premises, or in the participation of programs aT 

servic:es offered at the Campus, which said discrimination LESSEE acknowledges is prohibited. 
LESSEE shall. comply with all applicable laws relating to non-discrimination and equal 
employment opportunity. 

Section 6.4 Maintenance and Repairs. Commencing on the Effective Dale and for 
the remainder of the Term, and except as otherwise subsequently agreed in writing by the parties 
hereto, LESSEE, at its sole COS1 and expense, snaE take good care of and maintain the Premises. 
shall make all repairs thereto (including, withom limItation, entra..T)ces, repairs to the walls: 
strllctlral components, foundation, roof, mechfulicaI: electrical and plumbing systems of the 
buildings on the Campus), and shall maintain a.'1G keep L'-te Premises and the landscaping, 
sidewalks, passageways and curbs around the Preraises in a good, clean and operating 
condition. the extent that the Premises are shared with, or le2Sed by, or subleased to, other 
o::ganlza:ions or iessees, shall caoperate with other organizations 0;: lessees to keep the 
sidewalks, curbs, entrances, passageways, parking lots and c.reas adjoining the Premises in " 
clean and orderly condition. :trOIT; snow. rubbish and obstru;:;tions. 

opera;:iut= o;..l(iget, establisi: a mmntenance fund to provide for future 
,.

rCPal:-s the Campus, and a Dreservation fund to ~e used lor 
.... .' ~ 

:mprovcments not IO~ routme mal:}ter.ance anc 
.shall have no oD:igatlOTI OJ rnainterJ.ance and repairs 

:0 the Premises, 

S'.:ction 6.5 LE§1iQR Use. I agrees that al1d ils agents, employees, 
engineers, and. contractors may enter the Premi:;(;s to continue exterea! and 

and as bcsto~) upon the P ;'cu:tises after the 
that such cn~ranc.e or me docs not Llnreasonably 

Additioni?Jly, agrees that LESSOR and its 
employees, architc,.:ls, engineers, contractors enter the Premises: but without any 

obligation to do so, at such other times during the Tcrrn of tile Lease as LESSOR deems 
necessary to make such repairs, additions, alterations, and improvements as LESSOR is required 
or ,s to make to the Premises or to the imp:·ovements and constructed thereon: or 

the ?rt:mises to determine whct.'.ler or not is con,plying with the terms 0: this 
or to examine the Premises i:1 connection with any improvements ano related ac:i v: ties in 

tbe development af the Campus, or for any othe~ reasor,: that such entrance or use does 
rlJL interfere with LESSEE's use a:!d In the evenl of an 
elI1ergency, or if otherwise necessary to injury tc: pc;-sons or damage to proper,)" 
entry 1C the rnay 1:(: rnade cl:lY li wh'i:('.VCT on the part or 
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LESSOR for any resulting damage. 

Section 6.6. Street Closure and Rcplatting. Witbou~ violating LESSEE's rights, 
LESSOR agrees to use its best efforts to close, vacate, and abandon streets within OT about the 
Premises in accordance with LESSEE's and the Campus' needs. In addition, LESSOR agrees to 
use its best efforts to replat areas 'within the Premises or the entire Premises, in accordance with 

and the Campus' needs or as LESSOR determines is required by law. LESSEE shall 
bear all costs and expenses associatec with repianing. 

lillTICLE 7 

TAXES 

Section 7.1 Taxes. I: is acknowledged that the Premises shall not be subject to any 
ad valorem real property taxes levied 0;: imposed by the City of San Antonio. 

ARTICLE 8 

SUBLETTING AND ASSIGNMENT 

SectioE S.l Assignments LESSEE shall not voiuntarily 0:­

involuntarily sell, as si gr:, or olt:Ierv/ise or any portion of its interests under this Lease 
or otherv,ise respect to the Premises or the comprising the Project and tI,e 
leasehold estate hereby created without the prior vvTitten consen: of LESSOR. A . .ny LESSOR­
approved assignme:n shall :1ot nuUify this p'JV:SIOr:. and late, assigIlIl1ents shall be made 

the prior wTiuen consent U:SSOR is obtained in instance. 

nave lhe 
Kllice te' LESSOR. 10 ,my pO~Li()n o~'the }'rc;:nises te any third parey non­

proti, em;:), including, without limitation, ar:y governmental authority, agency, department, or other 
instrumentaiity, or any service provider exempt from federal income h'lXation or charitable 

the Cmnpus; and (ii) prior notice 
of' the Premises to any third 

sc,,'lces provided at 
Lo 

for ) CO:trlln~:nt 81l~! 

Americim or Foru:,l. shall nor enter 
into 2. with American or Forum unless and until L'SSSOR '20ns::;nt5, approving it as to 

[01111. LESSOR shaH have the Tight to p:-ohibit the execution 0: a sublease or licecse by LESSEE if 
the SE'.me shall be in violation of the bond Govenants assoc.iated -witt acquisition the 

Any subkase shall expressiy be made subject to the prO\';siDI1S of and subordinate to, 
this 1>ease Lt~SSEE sLat attach to eaeb a copy this Lease so as to advise cad) 
sublessee oftht provisions to wIlien the sublease is subordmate. 
llcensmg, shall be pm:r:a:-ily iiablc for the 
Lease. In the even: of any LESSOR shaH have the 
default bv I unr}:r 



cure periods provided to LESSEE. covenants and agrees to provide with an 
executed courlterpart of any subicasc: or assignmen: permitted hereunder within ten (10) days 
following execution thereof. 

ARTICLE 9 

INSURANCE 

Seetion 9.1 Insurance b,· LESSEE. shall obtain and continuously maimain 
m full and effect during the Tenn, commencing on the Build-out commencement 
policies of insurance covering the Campus and providing that the LESSOR is an additional 
i:r.sured and loss payee for the amount of interest as defined in this Lease against (i) loss or 
damage by fire; (ii) loss or damage from othe: risks or hazards now or embraced 

an "All proper.:y insurance policy induding, but not limited to, windstorm, hail, 
explosion, vandalism, riot and commotion, frorr: vehicles, smoke damage, water 

and debris removaL (iii) loss fo;:, flood if Campus is in a designated flood or flood 
insurance area; and (iv) loss or damage from other risks or hazards of <: similar or dissimilar 
nature which are noW or may hereafter be customarily insured against with respect to structures 
similar in construction, design, general location, use and occupancy to the Campus. At all times, 
such insurance coverage shall in an amount egual to Replacement Cost coverage of the 
Campus. "Replacement Cost" shall be TO mean tne cost of replacing the 
imDrovements without deduction for depreciation or wear ai,d tear, it shall include 2. 

rea<;onable sum for aiministrative and supervisory 
COimecteo with the L~e Catn"pus iI': or 
destrucTion 

on the Build-out 
shaL 0 btain me. 

coverage 1.,'-1e 
herein as "LESSEE's 

Insurance"): 

ag2.inst 

and Two 
or equi\.'alent . 

reasonable loss retentions 

this Lease. 
for i!1ju::-y to or death efe. person or persons 

ou( of aliY ccmstmctioD work 
ccmtracrors e, 

agents, 
"t the 

1 / 



D:her portions of the Premise6 0; Property. Any suer; insurance obtained and 
:Tlaintained by LESSEE shall p:ovde that the LESSOR is an addi:ional insured by 
endorsement therein. 

b. Workers' Compensation and Employer's Liability Insurance providing for 
statutory benefits and limits for Employer's Liability of nol less than One Million 
and Noll 00 Dollars ($1 ,OOO,OOO.OO:J per claim. 

c. Commercial Auto Liability Insunnce providing for a Combined Single 
Limit for Bodily Injury and Property Damage $1,000,000.00 per occurrence for 
(i) Ownedfleased vehicles, NOD-owned vehicles, (iii) Hirec Vehicles. 

d, "Builders risk" insurance in commercially reasonable amounts during 
construction of the Campus. shall require LESSEE's contractors, 
suppliers 0;' agents to provide and maintain this insurance. 

e. Boiler and pressure vessel inslrance (including, but not limited to, 

pressure pipes, steam pipes arle condensation return pipes), provided the Campus 

structures contain a boiler or ather pressure vessei or pressure pipes. LESSOR 

shall be provided for as an additional ir::sured and loss payee as its interest may 

appear in such poLicy or policies of insurance. 


f. Property insuraIlce coverage upor. S and business persona! 

property (structure and eoments) and upon all personal property, including any 

and all furniture. eQuipment. 

possc:ssed 0;' 


maintained on the Premise': windsto.trr: 0' 


ammal business expense as additional 
illsureo. 

Pollution Legal Liabiiity, a Hrnit 

$5,000,000.00. 


h. 	 Ench required under 1hi'; 
clause 3S to LESSOR ad shall contain a 
or otherwise that shall be provided written nctice of a 

cancei;arion, and (ii) an endorsement to the that as to the 
interest of LESSOR shall not be invalidated by any ac~ O~ 

Scc~ion 	 canse i~s 

CCJDlraclors and sub:::ontractOr~ to carry wClriccrs' compensation, 
a11d damage insurance and shall ootain 

in,;umnce prior to the': <r-t of proposed work. All Zlnd su!xontractors sl1all ;1!sO be 
to l:l(~liranci~. (d) and !~UllJ. 

http:5,000,000.00
http:1,000,000.00


contractors 
an endorsement that the "other 

w:'1cre the City is an additional 

Requirements as set forth in Exhibit "C," which is attached hereto and incorporated herein by 
reference for aJJ purposes a.<; if copied at lellg~t. shal1 provide LESSOR with 
documents evidencing compliance with this section. 

Section 9.4 Insu rer. All insurance policIes procured and maintained by LESSEE 
contractors and/or subcontractors pursuant to this shall: (i) be carried with companies 
authorized and admitted to do business in L.1-Je State Texas and with an A.M Best's rating no 
less than A- (VII) (ii) be non-cancelable except after thiny (30) days written notice to LESSOR 
and any designees LESSOR and (iii) name LESSOR in the comprehensive gene:Lal liability 
insurance policy as an additional insurec and insure LESSOR's contingent liabili:y under this 
Lease. Such policies or duly executed certificates of insurance with respect thereto shall be 
delivered to LESSOR prior to the date that takes possession of the Premises, and 
renewals thereof as required shall be delivered to LESSOR at thirty (30) days prior to the 
expiration of each respective policy tenn. Moreover, the policy shall provide that no act or 
omlSSlon LESSEE shall invalidate such policies as they apply to LESSOR. In the interim, 
LESSEE agrees to pay any reasonable additional insurance costs incurred by LESSOR as a resul: 
OfL1C use of the Premises LESSEE under this Lease. 

Section 9.5 LESSOR shall be entitied, upon request and wibout expense, to 
receive copies 0: the policies, declaration page all endorsements lhereto as they apply to the 
limits required by the LESSOR, and may reeui:: the deletion, revision, or modification 
paTticular policy tenns, conditio:1s, limitations 0::- ex:lusions (except where policy provisions are 
established by law 0::- regulation binding upon either L1C parties hereto 01' the underVlrriter of 
a'ly such policies). shall be required to comply with sud: requests shall 

copy the repiacement cenificalc insurance to ~ESSOR \vithm ten (1 davs 
requested change. shall pay any costs inClli'TeC resulting said changes. 

Section 

sutJcomractors pursuant to 


volunteers, and elected representltives as 
operations and activities o{ Uj' OIl behalf of, the 

wirh ~he LESSEE, the the worker::;' 

All insurance policies procureci and maintained by 
Section 9.4 snail name the LESSOR, 

Sectlor; 9,7 AI] insurance 
subcontractors pursuant to Section 

insurance" clause shall 'lot app:y to the Cily 
insured sbown on the policy. 

Section 9.8 five 
coverage, 

cancellation or nOD-renewal 
applicable 

s performance 
Lease. Fni I me to provide and to 

1.9 



J;:;C~JOL '/. 'I neren: cO~l:ainec s:-:ali De construed as limiting In any way the 
extent to which LESSEE may be held responsible for payments of damages to persons or 
property resulting from LESSEE's or its comn:1cto::-s' performance the work covered under this 
I-Jease. 

Section 9.1 0 It is agreed that LESSEE's insurance shall be deemed primary and non­
contributory with respect to any irL'mrance or ::df insurance carried by the LESSOR for liability 
arising om of ope:-ations under this Lease. 

Section 9.11 l~ is understood and agreed that the insurance required is in addition to a:1d 
separate from any other obligatioL contained in this Lease, 

ARTICLE 10 

PROPERTY LOSS 

Section ID.l Notice of Dama:;c. shall immediately notiry LESSOR of aI?Y 
destruction or damage to the Premises in an amount, in each case, in excess 0: $l 00,000.00. 

Section 10.2 LESSEE's Obligation to Restore. 

a, Total or Partial Destruction. Should any structl.l!e or building or other 
improvements be wholly or pa:tially wmd 0:- any 
Olner casualty covered the insuranc:e to pTOyided by ~ pursuc...'1: to 

discuss the aIld services tha: are 
0;' lrj jJes~ in~eresv; 0: the :rurpose~ 0:- n~iis3ioL Cl~' 

human can-;pus at the time des:ruction, into account cha.'1ges 
needs of the commi..l1lity since the time of initial COnSL'llction. 

shall have the 0ppClrtunity to to LESSOR a design or plan 
reconstruction that satisfies service needs at ~he time of destruction. 
the mutually that repair or replacement is necessary, 

or mission of the human services 
promptly repair, replace, and reconstruct the 

Dr such other improvements n:i tlJe 
:lgrce, with at ieas1 3S and mlality (lS the improvements 

being repaired or replaced: provided howc:ver, any s:Jch reGo:i1stlUcticm shaH be 
subject to design approva; LESSOR. LESSEE complete any such 
reconstruction within the period upon the pa~ties as being 
,eilsonable given the nawre and destruction. In the event that 

should to complclc su;::j, and rebuilding within the period 
time agreed upon by the may_ at i:s option, terminate this Lease 
by delivering wri::ten notice v;ithi:, biTty (30) 1" 

wbereupor; all rights and (other than those which 
the terrcillnlion of ,end tC:'Tllin;1le. The Rent 

20 
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the Taking of a portio!1 of the P~ernises, 
machir:ery, and 

's and 
to the Taldng as to 

hereunder, except to the extent covered by il!SUranCe, shall In no event abate by 
reason of damage or destruction. 

b. Use of Insurance FundsfgLl~estoration. In the event of destruction or 
damage to the improvements by casualty where is obligated to repair, 
replace, restore and reconstruct any structure, building or other improvements, all 
of the proceeds LESSEE's lnSU,fulCC may be used by LESSEE in cormecti:::m 
with such restoration and LESSOR shall not make any claim on such proceeds. 

Section 1 Personal Propertv Liabilitv. Excep: as expressly provided in this Lease, 
LESSOR shall have no liability to LESSEE with respect to any loss sustained by LESSEE to 
LESSEE's personal property, fixtures or inventory located within the Premises. 

ARTICLE 11 

CONDEMNATION 

Section 11.1 Notice of Taking. LESSEE shall immediately notuy LESSOR and 
LESSOR shall immediately notify LESSEE (whichever receives notice of or becomes aware of 
such activity), the commenceillent of any eminent d01:lain, c::mdemnation, or other simila; 
proceedings with regard to the Premises. 

Section 1] .2 Total Taking. Upon t11e Taking of the entire Premises by a Govem;l.lema: 
/\utho:-:ty otne:- thaI: L¥ESSOR, this Lease shal: te!1TI1:1ate as the date cOl1derrL-'1iJ1g au~bori:y 

ft.:'~~1e~ .~"-'ll~UEd I~en~ De Due. In no event snaIl 
of any av,:art made to or received ,by LESSOR fo:- suc;~ 

the Val ue 0: any une>:pired 
nD\VC:\'~:. claur: ane rece~ve th2: 

s renovations, improvements a.nG removal and relocation 

~em: o~ thi~: 

CL'1C Y:S 
have ar.y any 
taking, or against 

costs, The LESSOR reserves, and grants to the LESSOR, all other rights which 
damages or injury to the Premises for any or domain. 

11.3 rfl.rti;\LTakil}E~ r 
VilLllout srruct1l1'es, and the (:<luipmcnt, 

Authority othe:- them 
nevertheless continue in effect as to the rcnlDindcr of the Premises 

reasonable judgment, so ,auc;h Premises shall be 
make it economically unscnmd to use the remainder the uses purposes contemplated 

Whereupon this Lease shall te:-minate the date the condemning authority is entitled 
to possession) in the sa7ne ITlamlCr as if the of [he Premises had thus beer; sLlbjecr to the 
Tabng, and the condemnation proceeds In -==","::=":..~.~",.. 

event 
condemnation made 

\vhcre this I.lcase is not rel1ninated, then to the extent of the 
avaiiabie to for LES SEE shall 

pmmptly to restore the of theP!emises to an integral unit, and the Rene 
payable L.'1c remainder of the Term 2i[er the condemning is entitled to 



officers OT 

Section ] 1 A Tempora rv Taking. ~)pon a Taking of all or any portion of the Premises 
for temporary use or occupancy by a Governmental Authority ot.her than LESSOR, the Tenn 
shall not be reduceaoT affected and LESSEE shall continue to pay the Rent in fulL Except to the 
extent LESSEE is prevented from so doing pUIsuan: to the terms :he order of the condenming 
authority, LESSEE shall continue to perfonn ane observe all of the other covenants, agreements, 
terms, and provisions of this Lease. LESSEE shan be entitled to receive the entIre amount of 
any award provided for any temporary Taking. 

ARTICLE 12 

RELEASE OF LIABILITY AND INDEM!\TfFICATION 

Section 12.1 Risk of Use. Except as otherwise provided herein, shall use and 
occupy tbe Premises at its own risk. Except as otherwise provided berein, LESSOR shall have no 
responsibility or liability for any loss or damage to fixtures or any other personal property of 
LESSEE or LESSEE's employees, agents, contractors, visitors, licensees, invitees or guests. 

Section 12.2 INTENTIONALLY LEFT BLANK 

Section 12.3 Indemnification. 

covenan:s a.'1d agrees to U'iDElv.fNIFY and HOLD HARMLESS, the 
LESSOR and the ejected officiais, employees, office::s, directo::s, volunteers and representati~ies 

the LESSOR, ic)dividually or collective:y, from and against any and all costs, ciaiITIS, liens, 
dih"7lages, losses, expenses, fees. fmes, penalties. p"oceedings, C::l:.:.ses ac~icc;., 

liability and suits of any bnd and nature (conectively, "Clains"), including ou: not limited to, 
personal or 

On]lSSlOns direct OL representative, 
agents, employees, 

or duties under 
to the extent :;uch Claims arc caused LESSEE's negligence, gross or 

injury', death and property damage, made U:lDr: the OR directly 0:: 

a~lf)~rl[ uu: 

i;lcluding any acts or 
cmployee, cons;litihll or sublessee 
directors and ?epresectati ves while in the 
thjs 
intentional) willful or misconduct 

, ).

(nc preCCGlng 
LESSOR, ilS 

causes persona! injun', death, or property 

not to any 
ill instances where ;;IlC~!J 

ll-Je benefit of the parties hereto and not intc:l.ded to crc;ltc or 
-r>:OJ 1 or 

contractun1 01' 

t,5)SOR in Wlliil 



of <LTJY claim or demand against the LESSOR or knovm to LESSEE related to or arising 
om of activities under this LEASE. 

Section 12.4 Environmental Indemnification. LESSEE hereby agrees to 
INDEMNIFY and IiOLD LESSOR HARlvILESS from any and all losses, costs, expenses, 
claims, demands and causes of action of whatsoever nature, including all reasonable fees for 
attorneys, experts, environmental consultants and engineers, pJ us cour~ costs and costs of 
remediation, relating to or in any way arising out of: 

(i) LESSEE's breach or violation of any of the Environmenta: Regulations by LESSEE or 
EL"1Y 0: its agents, employees, representatives, invitees or contractors, 

(ii) any noncompliance under the Environmental Regulations of the Premises that first 
exists or is directly attributable to LESSEE from an event arising after the Effective Date, but 
prior to the expiration of the Term and that is not attributable to or caused by LESSOR, or 

(iii) any property damage or persona! injury alleged to be caused by environmental 
conditions of the Premises firs: existing after the Efiective Date, but prior to the expiration of the 
Term at1ributable to activities by LESSEE and that. is not attributable to or caused by LESSOR. 

111c provisions of this are soleiy for the benefit of the LESSOR and are not intended 
to create or grant any rights, contractual or otherwise, to any other Person. The provisions of this 

shall not apply to any environmental damage or violation of Environmental 
Regulations occurring prior to the Effective Date, unless caused by LESSEE. The LESSOR 
~ereby ag:.-ees that it retains fL.'1Y obligation!'" and liabilities reiatec to any breach or violation of 

'::-I'.vironmental Regulations occu;;ing prio;- to the caused by 
In addj~ion, the LESSOR here!Jy agrees ilia: it \.vill retain any obligations and 

liabilities related to any breach or violation of all;' tne Enyironmental Refmlations causec hy 

any of 

or mtemlOnal, willful or criminal misconduct, 0: sus:: conduct of any of 
its agents, e:llployees, representatives. invitees 0: CJntraCl:)rs 0;:; 

Tne term "Environmental Regulations" shall mean Comprehensive 
Envi:'-oTLllental Response, Compensation and Liability Act of 1 as amended by the 
Superfund i\mendInems Reauthorization A.c, of 1986, t,2 U.S.C. §9601 et seq" the ReSOl.lTCe 

Conserva~ion ,md A.ct of 1976, as :crr,ended by the Solid and Waste 
1984, 42 US §690! cL seq., the Federal 'yI.1Qter a~, 

amenclvi by the Clean Waler Act 1977, 33 U § :25 1 ei :'~>f{., the Toxic Substances Cant,,) 1 

Act 15 USc. § 1 c:t seq., the aud Community F 
1\ 42 U.S.C. ;';11001 ct seq., the CIc:u i as arnended. if:2 U.S.c. § 

e.1 	 seq., i he Federal Insecticide,Fungicidc Rodenticide Act 1:; 6 et seq., the 
Environmcntai Policy Act and Harbors Act of1, 

33 U.S.C §401 et seq., the Occupational Safety Cl:Jd Health .Act of i 29 U.S.c. §651, 
e! seq .. the Safe Dcinbng Wate~ As! of 1 as amended, 42 U.S.C e, seq., the Texas 
Solid Waste Dispo.s.al lEX. REV. Clv. . T. ANN. art. 4477-7, tile Texas \;Fater Code 
C:13.pters and 27; and the Clean AlT Act. Tex. . STAT. A"'.'"i'-i. a:1 -5, and all 

regulations and dOCUme!H...~ prorrwlgav::d or published thereClnoer, and lli'1Y 
cour:ty or local law, or ordina.'1ce to public ~e2.1th. 

safety or the including, relating 
em~SSlOns or mr, water, to the 

to 

http:Dispo.s.al


groundwater, to the use, handling 0, disposal of [1Jlychlorinated biphenyls (PCB's), asbestos or 
urea formaldehyde, to L1e treatment, storage, disposal or management of hazardous substances 
(inciuding, without limita:ion, petroleum, its derivat:ves, by-products or other hydrocarbons), to 
exposure to toxic, hazardous, or other con~:-olled, prohihited or regulated substances, to the 
transportation, storage, disposal, management or reiease of gaseous or liquid substances, and any 
regulation, order, injunction, judgment, declaration, notice or demand issued thereunder. 

ARTICLE 13 

EXJ>IRA.TION OF TERM 

Section J3.1 LESSEE, at the expiration or termination of this Lease as herein provided, 
shall peaceably yield up the Premises, and other fixtures and all additions, iITlprovements and 
alterations made thereupon in the same condition and repair as the same were in at the 
commencement of the Term hereof, or may have been pu: in thereafter pursuant to this Lease, 
reasonable wear and use excepted, 

Section 13.2 Upon the expiration or earlier termination of this Lease, Articles 12, 19 and 
and all provisions which by their nature are intended to survive termination of this Lease, 

shall continue in effect. 

ARTICLE 14 

HOLDING OVER; PEACEFUL E7I.:JOl':",:U::;"'T 

Section ~ 4.1 lr; no event shall there be a.'1~ renewa: 
I ..E,SS~~:::- ferrla~:1~:; in the 2.11e:' cxpi:-ation 0:7' the tenn Oi the ea;-lie:' 

this or any renewals~ extensions or rrlodifications ~hereof~ -vvitb LESSOR's 
a~quiescence fu'1d without the execution of a new lease or any express agreernent the parties, 
LESSEE shall be deemed to be occupying the Premises as a tenan~-at -wiE at a rate of S 1 0,000 
per month and otherv.'ise to the covenants and provisions of this Lease ir,soJ:ar as 
same are applicable to f} tenancy. t~lii:; to surrender the to 
LESSOR UpOL the upon tbe earlier termination of Ulis Lease, m 
addition to my)' other liabilities IO LESSOR 

arid holel LES~)()R I expense or liability 
without limitation, court costs atto 1neys' resulting from such i~iilure, 

without limitation, any claims made allY succeeding tenant founded 011 such failure. 

shali, and may peacefully have, hold and enJoy the Premises, provided that 
uL),-'.LJ0 pays the Rent fu'1G otiler sums herein lC paid by and performs all of 

covenants and agreemc:nts herein contained, Excem. for such TighLS as LESSOR may 
have unde:' this agrees not to witt s of the 

is not !D default \lnde, the ::'~ease. 

\H.-neLl( 15 



f'~STOPPEL CERTIFICATES AND COMPLIANCE WITH COVENiLl\\TS 

Section 15.1 Estoppel Certificates. !~; any time and from time to time, LESSEE and 
LESSOR, on or before the date specified in f.: request therefore made by the other party, which 
date shall not be earlier ~han ten (10) days from the making of such request, shall execute, 
acknowledge and deliver to the requesting party and tc such assignee, mortgagee or other party 
as may be designated by the requesting party Q certificate (in c fomI to be reasonably required by 
the requesting pa;iy)seUing forth the commencement date, expiration date and the current 
amount the Rent, if any, payable hereunder, and stating whether or not: (i) this Lease is in full 
force ~'1d effect; (ii) this Lease has becn amended in any way; (iii) there are an,Y existing events 
of default on the part of any party hereunder to the knOWledge of such party and specifying the 
nature of such events of default, if any; and (iv) the date through which Rent if any, have been 
paid. Any such assignee, mortgagee or other party may rely upon the certificate delivered by a 
party hereunder. 

Section 15,2 Federal Covenants. LESSEE understands that LESSOR owns property 
utilized by the LESSOR as a homeless shelter located at 307 Dwyer Avenue, and more 
corr.monly referred to as the Dwye:- Center (the "Shelter"), which Shelter was acquired by the 
LESSOR by Quitclaim Deed from the Dep~'1lnent of Health and Human Services as federal 
surplus property, LESSEE further understands that LESSOR 15 negotiating the release of the 
restrictive covenants, or, alternatively the modi±lcation of LESSOR's obligations under said 
Quitciai:n Deed and that the negotiations Day incorporate, bu~ are not limited to, ag:-eements 
:-elating to the Premises leased to LESSEE pu;:-suant to this Y.,ease 0: relating to imp:-ovements 
co:,s~ructed by notwithstaIldiI1g owne:'ship thereof induding a§,'Teements 

uscs, restriclive r:-ansfers and attacnmen: 0: liens w property. LESSEE agrees that the 
DisS10L the needs the beneficiaries, of the human services ca;'11pUS are of paraD10LLTlt 

~ sha~l. upor: ~lc:na~t:__ . a"~ 'ill~\.· or ti:nes~ exe~u~ej 

t~) LESSOR. wichou, any and all insl::-uments that 
Consequentl;F 

may be reasonably requested by federal gO'vernInent Di agency pursuant to said negotiations 
release or satisfactory modification of the restrictive covenants set forth in the Quitclaim 

shall fail at any time to execute, acknowledge, and deliver flny such 
instrument, in i:1.ddition to any other 

sarrlC 

and LESSEE 
assigns, such 

availabic to it in consequence thc::eof, 

ARTICLE 16 

DEFAULT AND TERMINATION OF LEASE 

SectlOn 16, I LESSEE Default. Each of the shall be dce:ned an "Event of 
Default" L2SSEE heieundei and a material bread: Df this Lease: 

a~1cl deliv~;r tl1e t:s the attornc~y i t~ ntGt 111 

a. of Annm'.} Rent and such failure 
1 cnminue fbr 



b. shall fail to pay, or is delinquent in the ordinan' course 0: 
Dusmco';:;, if: tl1e payment ofmxes 0:; in the payment of costs 0:' performance ofL1.is 
Lease, or of Additional Rent when due, and the failure continues for a period of 
thirty (30) days after LESSEE shall have been given writteI': notice specifying the 
same by LESSOR; provided, however, that so long any such amount shall be 
disputed in good faith by appropriate procedures, and the non-payment of such 
amount does not result in the imposition by a Governmental Authority a lien 
against the Land or any threat of seizure of the Premises or forfeiture of title 
thereto, then LESSEE shalt no: be in default of its obligation hereunder until final 
resolution of such dispute. 

c, LESSEE shall fail to keep, perform, or observe any of the covenants, 
agreements, terms or provisions contained in this Lease that are to be kept or 
performed by LESSEE other than with respect to payment of Rent, and 
shall fail to commence and take su:::h steps as are necessary to remedy the same as 
soon as reasonably possible, and in illIy event within thirty (30) days after 

shall have beer' given a 'NTitten notice by LESSOR specifying the same, 
or having so commenced, shaH thereafter fail to proceed diligently and with 
continuity to remedy the same; unless such occurrence is a nature that remedy 
is possible but will take longer than thirty (30) days, in which event LESSEE will 
not be in default so long as it promptly commences and diligently pursues such 
cure to compietion within ninety (90) days following the original notice from 
~ESSOR. 

or sublet its interest in this Lease in violatior 

0) lmies::; 
abandoDJ."Tlcn:. 0: \'aca~ion is due to casualty or condemnc:1io:r:; 

:, shall cease using the Permitted a 
period of sixty (6CJ) days or more, then LESSOR may terminate this Lease llpon 

, nO) days' written notice to unless within such 
rcsnmes such use and of Prentises. 

g. ci lher advantage ?-'-l1.y 

debt or relief proccediags under any whereby the Rent or 
(my pari thereof is, or is proposed to be, :'educed or payment thereof deferred; 

h. shall be . udicated oankrupt: 

A permanent receiver is appoimed fOJ: property and sucn 
receiver :s llO~ removec within afte, written notice from LESSOR 

to such rernovaI; 

J. 



satisfied or dissolved within thin (30) days after written notice from LESSOR to 
LESSEE to obtain satisfaction thereof; or 

k. Substantially all of's effects are levied upon or attached process, 
which is not satisfied or dissolved within thirty (30) days after written notice from 
LESSOR to LESSEE to obtair. satisfaction thereof. 

Section 16.2 LESSOR Remedies. Upon the occurrence of an Eve:l1 of Default and 
ailer the time for cure, if any, has run, LESSOR may, in additior; to and without prejudicing any 
remedies available to LESSOR at law or in e~uity, exercise anyone of more of the following 
rights and remedies: 

a. .~erminate the Lease, in which event LESSEE shall immediately surrender 
the Pre:-nises to LESSOR, and If LESSEE fails to do so, LESSOR may, without 
prejudice to any other remedy which LESSOR may have, enter upon and take 
possession of Premises a....!d expel 0;: remove LESSEE and any other Person who 
may be occupying Premises or any part thereof by, through, or under by 
force, if necessary, wi:hout being lia:,ie for prosecution or any claim or damages 
therefore. In the event of such terrninatioD, LESSEE's liability hereunder as to 
Rent still due and owing for periods prior to such surrendering of the Premises 
shall not be waived. Upon surrender the Premises all rights and 
obligations hereunder (other than Those which survive the termination of this 

cease and tem1inatc. Though LESSOR right teo require 
subiessees to vacate immediately and withom legal !'wcess 0,., 

terminatJOn of this Lease. reserves the right, on {2 casc-by-::;~e 

basis. to re~uire to remain ane perform under 

c. In2.y. IE additi:.:m any other remedies at 1m, or in or 
elsewhere in this Lease p:-ovided, enter upon the Premises and correct the failure 
or violatio:1 at l'casonable expenses, which expenses shall paid to SOR by 

Lease) shali 

on demand. agrees that in the event of any failure or 
coverd by this all rights () r L.ESS01< 

as 
nor any such Pe::son 

to LESSEE 

Section 16.3 LESSORls Right of Entrv. LESSOR shall have the right but ::-Jot the 
obligatio::, prior or subsequen: ro an without in any \vay s 
other rights ailG remedies under this Lease, to enter onto the Premises to make inspect] ons or to 
mke such other as n deems reasonably necessc.ryor advisable to cleaTl up. remove, 
resolve or minimize the of. or otherwise deal with, any even! or condition a: the Premises. 
If such ent~y has !Lade necessary the LESSEE it: its obligations unde,' 
this Lease, all re,!!nDable costs and expenses exercise of any 
,;\lch by LESSr:.r \vi:hin 

the c]'c''(!fl nr cld u~rmin:.:tion 



Section 16.4 Remedies CUIDu1ative. ?ursuit of any of the foregoing remedies snail 
not preclude pursuit of any of the other remedies herein provided or any other remedies provided 
by law or equity, nor shall pursuit of any remedy herein provided constitute a forfei-::ure or 
waiver of any Rent due to LESSOR hereunder or any damages accruing to LESSOR by reason of 
the violation of any of the covenants and provisions herein contained. 

ARTICLE 17 

REPRESENTATIONS AND WARRANTIES 

Section 17.1 LESSOR Representations. LESSOR maKes the following 
representations with respect to the Premises as of the Effective Date: 

a. LESSOR owns good and indefeasible fee simple title to the Premises 
subject to the Permitted Exceptions. 

Section 17.2 LESSEE as Non-Profit. LESSEE represents that as of the Effective 
Date, LESSEE is a validly formed 501(c)(3) foundation, and LESSEE agrees that it shall 
continue to maintain its 501 (c)(3) status for the durati on of t1e Term. 

Section 17.3 Funding. The and to this recognize t~at funding 
fo:- each parry's participatiDD ir; the construc:ion, developuent, operation, and managemenl 
the and the Projec~ may be derived 0; in part from the issuance of tax-exempt 
obligations by one or more Govemmemal Al.1:ho;-ities. Neither the LESSOR nor the Ll~S 
shar take any action tc adversely affecl the tax-exempt s:atus of the deb: . by either the 

t.l}e or one or morE Goverr",':lcntal AuL.1orlties to construe: 0:- the 
,0 .•· s 0:­ lln::ie~ 

ARTICLE 18 


CONFLICT OF I~TEH.EST 


Section J8.1 LESSEE covenants that 
has allY 

manner ,)f 

under 

LESSEE further CQVenili"1ts that no 
any interest in, or use their position 

ihis funl:er covclunls that in the perfonmmce of thi;, DO PC7'sons 
shall be or appointed as a member of its guvc111ing body 0;: its 

staff shall 
,2 purpose that is 0;- t!ives 

being motl,'ated by desire for private gain for themsel ves or others, [hose witt which 
they have f?Jl1ily, b~siness, or other 

Section 1S,2 .~=~::..:.:.-~=:c.:.;;;;.;=--=;..:=.:....::;::...:c. !ESSEE acl~"1owledges :hat ,is mformed 
paragraph, the "City") and the 

office] nr ,'cd ill the Ethics 



by 

solei v 

Codc, from having a financial interest in any contract with the City or any City agency such as 
City-ov,'llcd utilities. An officer or employee has 2. "prohibited financia: interest" in a contract 
with the City or in the sale to the City of land, materials, supplies 0, services, if any of the 
following individllal(s) or entities is party to t:l.C contract or sale: a City officer or employee; his 
parent, child or spouse; '" business entity in which the officer or employee or his parent child OJ 

spouse owns ten (10) percent or more of the voting stock or shares of the business entity, or ten 
(10) percent or more of the fair market value the business ec.tity; a business entity in which 
any individual or entity above listed is a subcontractor on a City cont;-acl, a partner or a parent or 
subsidiary business entity, 

Section 18.3 LESSICE Certification. LESSEE warrants and certifies, and this Lease is 
made in reliance thereon, that it, its officers, employees and agents are neither office;s nor 
employees of LESSOR. LESSEE further warrants and certifies that it has tendered to LESSOR a 
0iscretionary Contracts Disclosure Statement in compliance with tl-te LESSOR's Ethics Code. 

ARTICLE 19 

HAZARDOUSSVBSTANCES 

Section 19.1 hereby covenants that LESSEE shall not cause or perrl1it any 
"Hazardous Substances" hereinafter defined) to be placed, held, or disposed of in, OP_ or a: the 
Premises m any part thereof, excluding normal cleaning and office products, ,,>vhieh shall be used 
ire compliance with all a?plicable laws, and shall no: use the Premises 0: improvemen::s 
nor any part thereof as a damp site OJ site (whethe:' penna.'1em or tempD::-ary) he any 
t3:azardous Substances dtLing the l'erm of This ~easc. or prior tD the dat~ 0: the ~e2.se-, 

contained nerein is intended 10 be no~ shall De construed be any COveUlli'1:', 

responsibility 0:­ obligation 

Seclion 19.2 shall def~nd. indemnify LESSOR and hold LESSOR harmless 
from ar:ci against 311Y claims, losses paid, incurred or suffered by, or asserted against, 

by any Person or entity or governmental agency for, vvith respect to, or asa result 
the presence on or ul1(k:r, or the escape, scep2ge, 

or the Premises of auy I 

under the CompreheDslve Environrnental ResDor.sc, and Liability Act, any 
so-called federal or state "Superfund" or "Supe:dien" ~aw, statute, ordinance, code, rule, or 
regulation, relating to or imposing liability, inciuding stricL liability. concerning ac'iY 
rJazardJus Substance), providec, howeve~, that the foregoing indclnnit;: IS limited t~l matters 

yioiation of the cove:wm contained in above and 
Dale environJ11enlaI or C 

hereby agrees t~18t 

tc:, or as tcsult 
C",-r,c liabilities 

OJ] or under, 



or the escape, seepage, leakage, spillage, discnarge, emission, discharging or release from, the 
Premises of any Hazardous Substances or regulated wastes placed, held, or disposed of in, on or 
at the Premises prior to the Effective 0ate, unless caused hy LESSEE. In addition, the LESSOR 
hereby agrees thal it will retain any obligations and liabilities related to any such discharge of 
Hazardous Substances or regulated wastes occurring afTer the Effective Date caused by 
LESSOR's negligence, or intentional, willful 0; criminal misconduct, or such conduct of any of 
its agents, employees, representatives, invitees or contractors on the Premises. 

Section 19.4 For purposes of this Lease, "Hazardous Substances" shall mean and 
include those elements or compounds which are contained in the list of Hazardous Substallces 
adopted by the United States Environmental Protection Agency (the "EPA"), regulated wastes 
under authority of the Texas Commission on Environmental Quality ("TCEQ"), and the list of 
toxic poIlutants designated by United States Congress or the EPA, any and all oil and petroleum, 
oil and petroleum products, and oil and petroleum constituents, or other wastes which are defined 
as hazardous, toxic, pollutant, infectious or radioactive by any other federal, state or local statute, 
law, ordinance, code, rule, or regulation, regulating, relating to, or imposing liability or standards 
of conduct concerning, any hazardous, toxic, regulated or dangerous waste, substance or 
material, as now or at any time hereafter in effect. 

Section 19,5 If LESSOR or LESSEE receives notice of the presence of a Hazardous 
Substance on the Premises in amounts wrJ.ich require cleanup or which could result in any claim 
against LESSOR or LESSEE, then, LESSEE shall undertake the responsibility to address the 
presenc:e of the Hazardous Substa.'1ce OD tbe Premises and any related clairr~. 

if LESSOR alone notice of the presence a Hazardous Substance on the 
Tj"'?)'~l"O(' 
_ • _# ........ ..J.....,"', 


If 2 reaso:cable time 1C' uc:, 
shall h('.ve the ::ight, nu: not the ob:igation, and 
Lease, to enter onte t..~e Premises 0.( to iake such other actions as it deems necessary or 

advisable to c]canup, remove, resolve or mi:1irn.izc the impact or otbe~wise deal with, any 
Hazardous Substance any Person or entity 
without limitation the the existence of any Hazarcous ll1, on, 
or at the Premises or any part if true, result in all order, or other action 

. LESSEE and/or LESSOR. All reasonable: costs and expenses incurred by LESSOR 
which costs flnd expenses are finally judicially determined to 

[he covenant contained in n:)t 
any pn>Effecrive Date environnlL~tltal conditi::m or Systern, unless caused 

LESSEE, s'1all be deemed Additional Rent under this Lease ane shall be payable to LESSOR 
upon der:land. 

Seciion 19.6 ~~~..:.~O.. shall survive the termination 0; expirmion of 

ARTICLE 20 

MfSCELLA:r\'EOOS PHOVISrONS 



herein 

Sectior: 20. J Construction. Unless the context 0:' this Lease clearly requires otherwise. 
F:Xl::JUC::, '.\lle[evc~ used h;;:;~e:n, ..md of 'J,natev-::' gen,,'=I, snall inClUde natural persons and 

corporations and associations of every kind and character; (b) the singu:ar shall include the plural 
wherever and as often as may be appropriate; the terra "includes' or "inc! uding" shall mean 
"including withou: limitation"; and (d) the words "hereof" or "herein" refer to this entire Lease 
and not merely the Section or Article number in which such words appear. Article and Section 
headings in this Lease are for convenience rcference ane shall not effect the constmction or 
interpretation of this Lea':;c. Any reference to a particular Article or Section shall be construed as 
referring to the indicated articie or section of this Lease. 

Section 20.2 Captions. The captions used in this Lease are for convenience only and 
do not in any way limit or an1plify the Terms and provisions hereof. 

Section 20.3 Time of tbe Essence. Time is of the essence with respect to each 
provision, tcnn and covenant of this Lease. 

Section 20.4 Sale of Propertv. LESSOR spe:::ifically reserves the right to sell L'te 
Premises, or a part thereof: subject to this Lease, or to assign or transfer tius Lease with respect 
to the entire leasehold estate, or a part thereof, to the new owner DC' to any other party, subject to 
this Lease. In the event of a transfer or assignm:::nt, LESSEE agrees to look solely to LESSOR's 
successor in interest for obligations to be performed by LESSOR under this Lease with respect to 
the transferred leasehold estate, shaH pro:nptly execute all documentation reasonably 
required to the sale of the Premises. 

Section 20.5 Relation of Parties. Nothing contained be deemed or 
co!':st!'ued the p~-::ies~ 0:' any third per:y" a.;) creating ti1e re1aTlallsn:p of prlnclpal and agei1t~ 

join: venfclrers or any other such relationship between the parties. It is 
be deertleG he a~_ 

no way be 

Rights CUJnuj.!.!tive. All rights, powers, 
hereto be cumulative but not restrictive 

pu\ver 
or: 

120.7 ~\(J vyajycrJ!J Igghts.. \..[0 re or deJay to aey 
it or to upon compliance by with (my obligation 

and DO custom or practice of either party hereto at va;'ian,~e with any term hereof 
shall cons:itute a waiver O~ a modi;lcation of tenus hereof by LESSOR OT any it has 

tG demand strict cornpliaIlce with the terms by '1-';0 payment by LESSEE 
0:' accep:allce LESSOR of a lesser amoun: shall be d:lC from to SOT<. 
be deemed to be but payment on aCCOUll~. and th::: acceptance LESSOH. such 

amount, whether ched: with an endo::sem:;:n~ or scatement the:'eon or an 
accompanying letter or othe::wise stating that said lesser Rc":1.::n-L'1t is paYl:1cnt in full shaLl DO~ be 

an acco;'d and s!ltisfaction, and LGSSOR may without prejudice to 

LESSOR's rights to rl.:Gover the balance due or pursue any 
hereunder. ~or the purpose il;lY snit hro,: SO:? in 



contains the sole and en tire 
("{Jntemporane~)us oral or v . .rrittcTi 
the Premises b:.:: deemed to 

\vaive any 
made in nn authorized representative of 

failure to include any sum or sums maintained ShBL not be a bar to the maintenance of any suit or 
action for the recovery of said sum 0:- sums so om:~lec, 

Section ,8 Attornev's Fees. If any Ren: or other debt owing by LESSEE to 
LESSOR hereunder is collected by or through an attorney at law, LESSEE agrees to pay 
reasonable attorney's fees incurred in connection with such collectioG, 

Section 20.9 Successors and Assigns. Tbe provisions this Lease shall inure to the 
benefit of and be binding upon LESSOR and and such respective successors, heirs, 
iegal representatives and assigns, as are permitted under this L.case. Whenever a reference is 
made herein to a party, such reference shaH inciude Ele pa.rty's successors <it,d assigns. 

Section 20.10 Representations. LESSEE acknowledges that neither LESSOR nor 
L2SS0R's agents, employees or contractors have made any representations or promises with 
respect to the Premises or this Lease excep1 as express!}' set forth herci!: a:1d that LESSEE shall 
have no claim, right or cause of action based on or attributable to aI1Y representation or promises 
with respect to the Premises or this Lease except as expressly set forth herein, 

Section 20,11 Governing Law. This has been made fuJd is perfonnable in Bexar 
County, Texas, fu'"ld shail be construed and enforced in accordance with the jaws of the State of 
Texas. The Parties expressly acknowledge the 3Dplic:abiliry the laws of the State Texas, 
including but not limited to .Miele 11, Section 5 of the Constitution) to this Lease, 

Section 20.12 Severabilit". This Lease is intended to be perfom1cd in accordance with 
,me anly to the exte::Jt permitted by applicable law. If a,;1Y clause or pJOv:sion of this Lease OT the 
appli:::.ation to &'1} Person or circumstance. is or becomes illegal, invalid or unenforceable 
because of 'Dresen! or future laws, rule or 01' any govcmmema: body, or 

or Clr~U1Tlsta.¥)CCS 

thereby but rather shall be enforced tc the extent permitted 

Section 20.13 Entire Ag!:f&~!!c~ui..: 

oftJlis Lease unless 

Lcr;se (tncluding all aUudlInenls and (;.: 
or' LESSOR nnd alJ(~ no 

bet'...veen the parties cind 
or 

Section 20.14 t\mendments. 
described ,1S 

amended in a \vritten document 
an amendment to this 

duly executed the 

Section 20.15 Counterparts. LcE.:sC mav be executed In any number 
coumerpans, v"hich together shall cons::itute bl1t one a:1d t:le same instrument and counterpans 

the signature pages hereto ~;ach of the be and 
to one COl COi one 



Section 20.16 Authorized Signaton', ~he Person 0:- Pe:-sons executing this Lease on 
behalf of LESSEE does hereby covenant and warrant that is an existing non-profn 
corporation, that LESSEE has and is qualified to do business in Te)~as, that the non-profil 
corporation has full right and authority to enter i,,10 tills Least:, that each of the persons executing 
this Lease on behalf of the non-profit corporatior: arc authorized to do so, and that such 
execution is fuliy binding on the non-profit corporation, 

Section 20,17 Exhibits and Attachments, All exhibits, attachments, riders and addenda 
referred to in this Lease are incorporated herein and made a part hereof for aU intents and 
purposes. 

Section 20.1 S Lessor's Municipal Powers. LESSOR is a municipality as well as 
landlord under this Lease. As a municipality, it may from time to time exercise mUrllcipal 
powers unrelated to the Lease that will nevertheless adversely affect LESSEE. Such actions may 
include redirection of traffic, street closmes, or other actions intended to facilitate ?ublic safety, 
the public interest, or the conduct of major events. No such action by LESSOR as a mur,icipality 
is a breach of LESSOR's dulies as LESSOR 0:- entitles LESSEE to any relief under this Lease. 
Likewise, no breach of contract or other duty by the municipal utility providers is a breach of 
LESSOR's duties as LESSOR or entitles LESSEE to any relief under tbis Lease. LESSEE has 
no more rights under this Lease than it would ifthe were a private entity . 

. A.RTICLE 11 

NOTICES 

Notices. nODces. a:1Y bnd 

Dr hane 

City San Antonio 
C01Tnnunity ves 

e copy 10: City Antonio 
P.O. Box 839966 
San Antonio, Tex,3.s 78283-3966 

~c:: 
O~ .... lan 

Director. Departmen: 0: ,ll.::sct Management 
P 
San 

,Bo>: 



To LESSEE: 	 Haven for Hope of Bexar County, Inc. 

==30 ".'L lJoop I \\lesi 

San Antonio, Texas 78248 

Attention: Exe~utive Director 


or to such other address or addresses as the parties have agreed to jn writing. Notice shall be 
deemed to have been duly served when it is hand-delivered or if mailed, two (2) days after it is 
so mailed. 

Section 21.2 Notices During Emergencies. In the event of an emergency, natural 
disaster, terrorist attack, or declaration of war, affecting the operation of the human services 
campus, the following representatives of LESSEE and LESSOR shall be immediately notifled by 
the other party using the mos~ expeditious means of communicating such information: 

To LESSOR: 	 City of Sa."l Antonio 

Director. Department of Community Initiatives 

Plaza de ....'\rrnas, Suite 21 0 

San Al1tonio, Texas 78205 


To LESSEE: 	 I-Iaven for Hope Bexar County, bc. 

2330 N. Loop 1604 West 

SaD r'lntonio, 78248 

Attention: Executive Director 




Section 21.3 Change of Address. Each party shall apprise the othe!' par:)' 
immediately of any change in address, lelephone number, or personnel or representatives with 
responsibiiities under this Lease. 

IN WIlNESS w'lIEREOF, the parties hereto have executed this Lease by their duly 
authorized offi::.:ers the day and year firs: hereinabove written. 

LESSEE: LESSOR: 

HAVEN FOR HOPE OF BEXAR crn OF SAN ANTONIO, TEXAS 
COUKTY f A TEXAS NOK-PROFIT 
CORPORATION 

~ 

ROBERT G. MARBUT, JR. 
Executive Director 

A.TTEST: ATTEST: 
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5. Disclaim cr. 


The COIl"l'e,vaIlC[ nwdc by this instrument i~ as-is. wh vyitllOut 


lNarranrYl either express or implied. S'.\'ithout limiiing the generality 

of the abC-VE' disclaimer, 5::.:11e1' dis::~lajm5 all other Y'2JTamies title. 

eonditioL or chantCTcr) inclll ding the warranty of merchamability 
and th~ warrant~ of fitness for an~ intended purpose. 

7. 



enlpjDyees~ dir~'.::L):·: 

tilO: ;-igl'rt: 0: (mIl 
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lI~lS~UnG ~ C:~, 

O~' otne:V:1S::':, tt) t[;\ otile~ person 0:· 
2JY ~'elaled 

tc OJ· 3!"15111 [' ou~ 

s. 

!-;" 'i ()i-j': 



i~: likevv!sC" 
agreemen~ to assume the 


In ,Nitncsz; Whereof'. 10 sel thejl' 


Cit: of San Antonio, Havell for Hopt oi' BCX~l~' CouDt~, 


Al.ttcst: 
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LxhiDl1 D 



Teb ruar: J ( ;::0 Of: 

HDP\'C~, (;.95~ a::n t:'ac:: 0: land Oll! of'Inl~:! -:. Lot 4, ~ ilIj( (1, Bloe!; 4;, 
New BJo(;1, 1{)~, in Ule of Slll~ A.nwlli(;, Be:::a; C{llllJl.\, T[;U1S, 5}lici 

UEGINl\INC ~l: 0][ northeast (;Ornel of::: building for tilt IHdh(~asl eOnl0:T' (!i 
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EXHIBIT B 


SUBLEASE PREMISES - LEGAL DESCRIPTION 


, :,.~ 1(J 



TRACT ONE: 

A 3.017 acre, or 131,411 square feet, more or less, tract of land being a portion of lot 1, Block 2, of the 
HAVEN FOR HOPE OF BEXAR COUNTY subdivIsion, recorded in Volume 9599, Pages 157-160, of 
the Deed and Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212, of the City 
of San Antonio, Bexar County, Texas. Said 3.017 acre tract being more fully described by metes and 
bounds in Exhibit NA", attached hereto and made a part hereof for all intents and purposes. 

TRACT TWO: 
A 6.860 acre, or 298,825 square feet, more or less, tract of land out of Lot 27, Block 1, of the HAVEN 
FOR HOPE OF BEXAR COUNTY subdivision, recorded in Volume 9599, Pages 157-160, of the Deed 
and Plat Records of Bexar County, Texas, now in New City Block (N.C. B.) 2212, of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described by metes and bounds 
in Exhibit "B", attached hereto and made a part hereof for all intents and purposes. 



PAPE-DAWSON 

ENGINEERS EXHIBIT 'A' 


FIELD NOTES 

FOR 

A 3.017 acre, or 131,411 square feet more or less, tract of being a portion of Lot 1, Block 2 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and Plat 
Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San Antonio, Bexar 
County, Texas. Said 3.017 acre tract being more fully described as follows, with bearings based on the 
!'\orth American Datum of 1983 (CORS 1996), from the Texas Coordinate System established for the 
South Central Zone; 

BEGINNING: At a set Y2" iron rod with yellow cap marked "Pape-Dawson" at the intersection of the west 
right-of-way line of Haven For Hope Way, formerly known as N. Salado Street, a 60-foot 
public right-of-way, and the north right-of-way line of Hardberger Way, formerly known 
as Perez Street, a 55.6-foot public right-of-way, the southeast comer of said Lot 1, the 
southeast comer of the herein described tract; 

THENCE: N 84°19'32" W, along and with the north right-of-way line of said Hardberger Way, the south 
line of said Lot 1, a distance of 214.52 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson" on the east right-of-way line of the Union Pacific Railroad, a 50.0-foot 
ri~1t-of-way, the southwest comer of ~aid Lot 1: 

THENCE: 	 Along the east right-of-way line of said railroad, the west line of said Lot 1 the following 
calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 64°50'42" W, 
a radius of 1937.79 feet, a central angle of 02°32'04", a chord bearing and distance of N 
26°25'20" W, 85.71 feet, for an arc length of 85.72 feet to a set 112" iron rod with yellow 
cap marked "Pape-Dawson" at a point of tangency; 

N 2)041'22" W, (l dLLance of 232.44 feet [0 a set \/i" iron rod with yellow cap marked 
"Pap,>Dawson" at the south-corner of a called 0.071 acre save and except tract recorded in 
Volume 13132, Pages 1539-1544 of tIlt: Official Public Records Bexar County, Texas; 

N 61 °56'54" departing the east right-of-way line of said railroads, along and with the 
southeast line of said 0.071 acre tract, a distance of 42.09 feet to a set 'h" iron rod with 
yellow cap marked "Pape-Dawson" at the east comer of said 0.071 acre tract; 

N 27°46'58" W, along and with the northeast corner of said 0.071 acre tract, a distance of 
60.12 feet to a set W' iron rod with yellow cap marked "Pape-Dawson" on the south right­
of-way line of Leal Street, a variable width public right-of-way, 60.0 feet wide at this 
point, on the north line of said Lot 1; 

THENCE: S 84°11'21" E, along and with the south right-of-way line of said Leal the north line ofl 

r (li 1, a distance of ") :1 set \2" iron rod with marked "Papc­
d. , 
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THENCE: Along a non-tangent curve to the left, said curve having a radial bearing of N 05°36'51" E. a 
radius of 291.89 feet, a central angle of 43°55'04", a chord bearing and distance of N 
73°39'19" E, 218.30 feet, for an arc length of 223.74 feet to a set Yz" iron rod with yellow 
cap marked "Pape-Dawson" at the west return of the intersection of the south right-of­
way line of said Leal Street and the southwest right-of-way line of Frio Street, an 86-foot 
right-of-way; 

THENCE: Along a non-tangent curve to the right. said curve having a radial bearing of S 38"18'39" E. a 
radius of 25.00 feet. a central angle of 90"00'54", a chord bearing and distance of S 
83"18'12" E, 35.36 feet, for an arc length of 39.28 feet to a set W' iron rod with yellow cap 
marked "Pape'Dawson" at the east return of the south right-of-way line of said Leal Street 
and the southwest right-of-way line of said Frio Street; 

THENCE: S 38"18'12" E, along and with the southwest line of said Frio Street, the northeast line of said 
Lot I, a distance of 241.00 feet to a set 112" iron rod will) yellow cap marked "Pape­
Dawson" at the north return of the intersection of the southwest right-of-way line of said 
Frio Street. and the west line of said Haven for Hope Way; 

THENCE: Along a non-tangent curve to the right, said curve having a, radial bearing of S 51 "51 '04" W, a 
radius of 25.00 feet, a central angle of 89°41 '29", a chord bearing and distance of S 
06"41'48" W, 35.26 feet, for an arc length of 39.14 feet to a set nail and washer marked 
Pape-Dawson at the south return of the intersection of the southwest rigpt-of-way line of 
said Frio Street, and the west line of said Haven for Hope Way; 

THENCE: Along the west right-of-way line of said Haven For Hope Way, the east line of said Lot 1, "'lith 
a nOH··tangent curve to the left, said curve having a radial bearing of S 38 c lfl'Og" E, a 
radius of 284.90 fect, a cenITal angie of 46° 17'51 ", a chord bearing and distance of S 
28°32'56" W, 224.00 feet, for an arc length of 230.21 feet to a set ~2" iron rod with yellow 
cap marked "Papc .. Dawson"; 

THENCE: S 05°26'2fy W, a distance of 6.25 feet to the POINT OF BEGINNING, and containing 3.017 
acres in the City of San Antonio, Bexar County, Texas, Said tract being described in 
accordance with a survey made on the ground and a survey map prepared by Pape 
Dawson Engineers, Inc. 

PREPARED BY: Pape-Dawson Engineers. Inc. 
DATE: November 5, 2009 
REVISED: November 18, 2009 
JOP, No.: 9204·09 

Filii' . 

'1 t\i~ Mr, I);!! 0 I A~ 'i" Ea"i: ; 

I" 'J.lli . ;no lil 
i,PAP '.'JSUrl,IJSM 
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FIELD. NOTES 

FOR 

A 6.860 acre, or 298,825 square feet more or less. tract of land out of Lot 27, Block 1 of the Haven 
For Hope of Bexar County subdivision, recorded in Volume 9599, Pages 157-160 of the Deed and 
Plat Records of Bexar County, Texas, now in New City Block (N.C.B.) 2212 of the City of San 
Antonio, Bexar County, Texas. Said 6.860 acre tract being more fully described as follows, with 
bearings based on the North American Datum of 1983 (CORS 1996), from the Texas Coordinate 
System established for the South Central Zone; 

COMMENCING: At a found iron rod with cap marked "SGCE-5293 at the intersection of theto 

south right-of-way line of Leal Street, a variable width public right-of-way, 55.6 feet 
wide at this point, and the east right-of-way line of N. San Marcos Street, a 55.6-foot 
public right-of-way, the northwest corner of said Lot 27; 

THENCE: 	 S 84°11'21" E. along and with the south right-of-way line of said Leal Street. a north 
line of said Lot 27, a distance of 73.22 feet to the POINT OF BEGINNING of the 
herein described tract: 

THENCE: S 84°11 '21" E, continuing along and with the south right-of-way line of Leal Street, il 

north line of said Lot 27, a distance of 155.65 feet to a found iron rod with cap marked 
"SGCE-5293" on the west right-of-way line of the Union Pacific Railroad, a 50-foot 
right-of-way 

THENCE: 	 Along and with the west right-of-way line of said Railroad the following calls and 
distances: 

S 26°45'27" E, a distance of 121.26 feet to a found iron rod with cap marked "SCCE­
5293"; 

S 27°33'49" E, 31 distance of 133.33 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson ; 

S 27'41'22" at 20.4 feet passing through the face of building and continuing H 

total disUU1CC of 97.39 feet to a point; 

Along a non-tangent cUlve to the right, said curve having a radial bearing of S 
62°18'35" W, a radius of 1887.79 feet, a central angle of 01°37'38", a chord bearing 
and distance of S 26°52'36" E, 53.61 feet, for an arc length of 53.61 feet to a set liz" iron 
rod with yellow cap marked "Pape-Dawson" at a building comer, the north line of 
Hardberger Way; 

THENCE: N 84°16'11" W, departing the said railroad right-of-way, a distance of 18.22 feet to a set 
W' iron rod with yellow cap marked "Pape-Dawson" at an angle of said Lot 27; 
S 05°43'49" W, a distance of 6.00 feet to a point; 

'-~ lU.3?~),::· 

. ,!APE·O.,';·' 

~ " t l;::t III 	 1,\;:1."11 
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THENCE: 	 Departing the line of said Lot 27 and over and across said Lot 27 the following calls 
and distances: 

N 84°16'11" W, a distance of 109.16 feet to a point; 

S 05°30'56" W, a distance of 99.28 feet to a building corner; 

S 84°29'04" E, a distance of 5.53 feet to a point; 


S 05°20'35" W, departing the face of said building, running along the east face of a 

building, a distance of 250.38 feet to a point~ 


S 84°29'04" E, a distance of 20.79 feet to a point; 


S 05°20'35" W, a distance of 9.49 feet to a point; 


S 84°29'04" E, a distance of 228.80 feet to a point; 


N 05degrees,27'37" E, a distance of 18.11 feet to a 


point; 


N 75°14'23" E, a distance of 36.64 feet to a point on the west right-of-way line of 

aforementioned railroad, t"f}e east line of said Lot 27; 


THENCE: 	 Along and with the west line of said railroad, the east line of said Lot 27, the following 
calls and distances: 

Along a non-tangent curve to the right. said curve having a radial 'bearing of S 
74°59'53" W, a radius of 1885.06 feet. a central angle of 02 0 00'33", a chord bearing 
and distance of S °59'50" 66.10 feet, for an arc length of 66.11 feet to a set l/2" 

iron rod with yellow cap marked "Pape-Dawson"; 

S 100 04'02" E, a distance of 57.78 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson "; 


S 09°3728" E, <l distance of 176.09 feet to a set 1/2" iron rod with yellOl.N marked 

"Pape~Uawson" for the southeast comer of said Lot 27; 


THENCE: N 84'16'11" W, departing the west line of the aforerncntioncd railroad right-of-way, a 
distance of 36.28 feet to a set W' iron rod with yellow cap marked "Pape~DawsoIl" on 
the east right-of-way line of another Union Pacific Railroad, 50-foot right-of-way, the 
southwest comer of said Lot 27; 
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THENCE: 	 Along and with the northeast line of said railroad, the southwest line of said Lot 27, 
the following calls and distances: 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
63°13'47" W, a radius of 488.93 feet, a central angle of 29°42'08", a chord bearing and 
distance of N 41'37'17" W, 250.63 feet, for an arc length of 253.46 feet to a set W' 
iron rod with yellow cap marked cPape-Dawson"; 

Along a non-tangent curve to the left, said curve having a radial bearing of S 
33°31'01" W, a radius of 489.35 feet, a central angle of 11°04'13". a chord bearing and 
distance of N 62°01'05" .W, 94.40 feet, for an arc length of 94.55 feet to a set 1/1" iron 
rod with yellow cap marked "Pape-Dawson"; 

N 64 °43'40" W, a distance of 58.95 feet to a set %2" iron rod with yellow cap marked 
"Pape-Dawson" ; 

THENCE: N 84°23'52" W, a distance of 198.78 feet to a set Y2" iron rod with yellow cap marked 
"Pape-Dawson" at the southeast corner of a 0.077 acre tract, conveyed to the City of 
San Antonio by instrument recorded in Volume 11781, Page 1407 of the Official 
Public Records of Bexar County, Texas; 

THENCE: N 06°31'08,,'E, departing the northeast right-of-way line of said railroad along and with 
the east line of said 0,077 acre tract a west line of said Lot 27, (l distance of 7.31 feet 
to a set Y2" iron rod with yellow cap marked cPape-Dawson" for the for the northeast 
corner of said 0.077 acre tract. a reentrant corner of said Lot 27; 

~ 65°03'36" W, a distance of 142.01 feet to a set ~/2" iron rod with yellow cap marked 
"Pape-Dawson" for the northwest comer of said 0.077 acre tract, an angle point of Lot 
27 on the northeast right-of-way line of said railroad; 

THENCE: 	 Along and with the northeast line of said railroad, the southwest linG of said Lot 27 I 

the following calls and distances: 

N 59c 15'37" W, a distance of 62.40 feet to n set W' iron rod with yellow cap marked 
"Pape-Dawson"; 

N 47°33'05" W, a distance of 47.08 feet to a set 1/2" iron rod with yellow cap marked 
"Pape-Dawson"; 

N 84°22'25" W, a distance of 7.10 feet to a set W' iron rod with yellow cap marked 
"Pape-Dawson"; 

THENCE: N 37'42'02" W, a distance of 317.80 feet to a set lh" iron rod with yellow cap marked 
"Pape-Dawson" on the south right-of-way line of Perez Street, a 55.6-foot public 
right-of-way, the west corner of said Lot 27; 
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THENCE: S 84°26'39" E, along and with the south line of said Perez Street, a distance of 261.98 feet 
to a found PK nail for an angle set ! /2" iron rod with yellow cap marked "Pape­
Dawson" in a north line of said Lot 27; 

THENCE: 	 S 84°16'09" E, a distance of 56.43 feet to a found '+' in concrete on the east right-of­
way line of aforementioned N. San Marcos Street; 

THENCE: N 05°35'12" E, along and with the east right-of-way line of said N. San Marcos Street, 
the west line of said Lot 27, a distance of 47.09 feet to a set Y2" iron rod with yellow 
cap marked "Pape-Dawson" for an angle point in the west line of said Lot 27; 

THENCE: 	 Departing the ea<>t right-of-way line of said N. San Marcos Street, over and across said 
Lot 27 the following calls and distances: 

S 84°31'06" E, a distance of 99.44 feet to a point; 

N 05°45'08" E, a distance of 243.69 feet to a point; N 

84°23'07" W, a distance of 26.74 feet to a point; 

THENCE: N 05°39'20" E, a distance of 105.15 feet to feet to the POINT OF BEGINNING. and 
containing 6:860 acres in the City of San Antonio. Bexar COUnty, Texas. 

p1'cparec! by Pape Dav'.'son Engineers, Inc. 

PREPARED Paoe-Dawson Engmeers. Inc:. 

DATE: November 5. 2009 

REVISED: November 18. 2009 

JOB No.: 9204-09 

FILE: N :\S urvey09\9-9300\9204-09\Word\9204­

TBPE Firm Registration #470 

TBPLS Firm Rel:istration # 100288-00 
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, Said tract being described 

in accordance with a survey made on the ground and a survey map 
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Attaclmlent II 

Contract # 

AMENDMENT #1 

OPERATING AGREEMENT 


WITH 

HAVEN FOR HOPE OF BEXAR COUNTY 


This amendment (hereinafter referred to as "Amendment") of the Operating Agreement 
(hereinafter referred to as "Agreement"') is entered into by and between the City of San Antonio, 
a Texas Municipal Corporation, (hereinafter referred to as "City") acting by and through its 
designated representative, the Director of the Department of Community Initiatives, pursuant to 
Ordinance No. 2009 -12 -10 -__ passed and approved on December 10,2009 and Haven for 
Hope of Bexar County. a Texas non-profit corporation (hereinafter referred to as "Operator"). 

WHEREAS, the City has leased to Operator premises upon which a homeless campus 
(the "Campus") is situated pursuant to that certain Lease between the City and the Operator, 
dated March 6, 2008 and authorized pursuant to Ordinance 2008-03-06-0164, together with all 
attachments, appendices and exhibits; and 

WHEREAS, the Operator manages and leads the day to day operation of the Campus on a 
collaborative basis with various service providers; and 

WHEREAS, pursuant to that certain Consent authorized by Ordinance 2009-1 0­
__ ~___ the City has consented to actions related to a portion of the Haven for Hope Homeless 
Campus, including a sublease, the sale of personalty and the related hypothecation of the 
subleasehold interest and personalty to secure various loans (collectively, the "Loan"); and 

WHEREAS, under the Consent, if Operator, or its affiliated entity, fails to perform under 
the Loan, the City may cure a monetary dct~1Ult; NOW THEREFORE: 

City and Operator agree to amend the Agreement as follows: 

1. Section 7. 1 is hereby amended to read: 

Section 7.1 For the City'S 2009-2010 fiscal year, the City shall fund Operator in the 
amount of $880,000 (the "Initial Year Funding"). subject to City Council approval of 
such funding and a budget appropriation for this Agreement. For each subsequent fiscal 
year of the Agreement. the City shall fund the Operator in the amount of $1 ,000,000 (the 
"Annual Funding"), subject to annual City Council approval and a budget appropriation 
for this Agreement. For each year of the Agreement, Operator shall develop an annual 
Budget and submit such Budget for the City's review by no later than .Tuly 1st of each year 
t(W the services to be perf(mn, 'd in the upcoming liscal ye,l!. In the event that the City 

[i. option to cure a mOlld"y debult of Operator or its i.dTiliated entity under the 



----------------------

Loan from Wachovia Community Development Enterprises IV, LLC, a North Carolina 
limited liability company and NNMF Sub-CDE IX, LLC, a California limited liability 
company, or their successors in interest, Operator agrees that the Annual Funding may be 
reduced by the amount paid by the City to cure said default. 

2. 	 All other tenns, conditions, covenants and provisions of the Ab'Teement are hereby 
continued and shall remain in effect in their original fonn, except for the provisions 
modified by this Amendment. 

Executed this the ____ day of_____, 2009. 

CITY OF SAN ANTONIO: 	 CONTRACTOR: 

Haven for Hope of Bexar County, 
A Texas Non-Profit Corporation 

Dennis J. Campa, Director By: Robert G. Marbut, Jr. 
Department of Community Initiatives President 

Date: 	 Date: 

APPROVED AS TO FORM: 

Assistant City Attorney 

2 
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Attachment III 

State of Texas § 
§ Knovr AU By These Presents: 

County of Bexar § 

Irrevocable Power of Attorney (Coupled with an Interest) 

Inc undersigned director of Haven for Hope of Bexar County, on the condition 
stated below, constitutes and appoints the City of San Antonio as my true and 1m-vful 
attorney and agent for me and in my name, place and stead, to vote as my proxy at 
any meeting of the directors of Haven for Hope of Bexar County for the transaction 
of any la\\rful business, and for me and in my name, to act as fully as I could do if 
personally present. This power of attorney includes the power to resign myself from 
the board of directors upon appointing new board members. 

This power of Attorney is conditioned on the City receiving notice of Haven 
Support, Inc,' s failure to timely perform under any obligation to Wachovia 
Community Development Enterprises IV, LLC or NNMF Sub-CDE IX, LLC, if such 
default continues beyond the applicable notice and cure period as more fully set forth 
in Section 4.08 of the Consent (as defined below). Whether or not the condition has 
occurred, until this power of attorney expires, the undersigned may not vote to 
change the composition of the board of directors without the written consent of the 
City of San Antonio. As a condition 10 consenting to a new board member, the City 
may require the new board member to give the City a power of attorney in the form 
of this instrument. 

On the terms provided in section 4.08(c) of the Consent, the City of San Antonio 
may act on this power of attorney though the person wno is its City "Manager from 
time to time or through the Manager's designee. 

This power of attorney is irrevocable and coupled with an interest in that receipt of 
this power of attorney is a material condition to City's consent to the New Market 
Tax Credits transactions that Haven ror Hope of Bexar County and Haven Support, 
Inc, arc entering into in December 2009 (the "Consent"). 

I herewith revoke any other proxy heretofore given. I have given 110 other proxies 
coupled with interests. 

Remainder of Page Intentionally Left Blank 
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This power of anorney expires when all debt of Haven Support, Inc. to Wachovia 
Community Development Enterprises IV, LLC and NNMF Sub-CDE IX, LLC is 
paid in full. 

WITNESS my hand and seal this ~ day of December 2009. 

-~--
Steve Oswald 

ALiSA D. SHELLEY 
Notary PublicThe State of Texas § 

STATE OF TEXAS 
County of Bexar § My Comm. Exp. 01·04·201"1 

This instrument was acknowledged before me this date by Steve Oswald. 

Date: /5 &.~:u:ur 
.-.~-
Notary Public, State of Texas 

t) 1- BY'::J.,() I IMy commission 
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Attachment IV 

State of Texas § 
§ Know All By These Presents: 

County of Bexar § 

Irrevocable Power of Attorney (Coupled with an Interest) 

The undersigned director of Haven Support, Inc., on the condition stated below, 
constitutes and appoInts the City of San Antonio as my true and lawful attorney and 
agenl for me llnd in my name, place and stead, to vote as my proxy at any meeting of 
the directors of Haven Support, Inc. for the transaction of any lawful business, and 
for me and in my Mme~ LO act as fuBy as r CQuid do if personally present. This 
power of attorney includes the power to resign myself from the board of directors 
upon appointing new board members. 

This power of Attorney is conditioned on the City receiving notice of Haven 
Support, Inc. ~s failure to timely perform under any obligation to Wachovin 
Community Development Enterprises IV, LLC or NNMF Sub·CDE IX, LLC, if such 
defaull continues beyond the applicable notice ane cure period as more fully set forth 
in Section 4.08 of the Consent (as defined below). Whether or not the condition has 
occurred, until this power of attorney expires, the undersigned may not vote to 
change the composition of the board of directors without the written consent of the 
City of San Antonio. As a condition to consenting to a new board member. the City 
may require the new board member to give the City a power of attorney in the form 
of this instrument. 

On the terms provided in section 4.08(c) of the Consent, the City of San Antonio 
may act on this power of attorney though tbe person who is its City Manager from 
time to tinie or through the Manager's designee. 

This power of attorney is irrevocable and coupled with an interest in that receipt of 
this power of attomey is a 1114terial condition to City's consenl to the New Market 
Tax Credits transactions lhal Haven [or Hope of Bexar Counly and Haven Support, 
Inc. are entering into in December 2009 (the "Consent"). 

I herewith revoke any otber proxy heretofore given. I have given no other proxies 
coupled with interests, 

Remainder of Page Intentionally Left Blank 



;5704538" := LI 2 

Attachment IV 

This power of attorney expires when all debt of Haven Support, Inc. to Wachovia 
Community Development Enterprises IV, LLC and NNMF Sub·CDE IX, LLC is 
paid in full. 

rf~ 
WITNESS my hand and seal this _,_,_ day of December 2009. 

::if"u~.I:o.I!tA41h1i. A4.v~"""'IIu:IUl>4£~~RObert~ 
The State af Texas § 
County of Bexar * 
Tllis instrument was acknowledgr:;d beforc me this date by Robert Marbut. 

~ ~" AUSA D. SHELLEY 
~ (:Ii "0.,\ Notary Public 
<i \ ) STATE OF TElU\S 
:1' '7 My Comm. Exp. 01·04-20t1 

Notary Public, SlAle of Texas 

My commission expires: tJ/~6V'dO I I 




