



































































































































































































































































































































“ Other Matters.
(a) The Trustee is the Trustee under the Indenture for the holders of the Bonds.

(b) Upon receipt by the Trustee of the Advance, (i) the Trustee will apply the same directly
for the purpose specified in Paragraph 1, and (ii) no portion of said amount shall be applied by the Trustee
for any purpose other than as set forth in Paragraph 1.

(c) The proceeds of the Advance demanded by this Certificate will not be applied to any
payment on any Excluded Bonds.

d The aggregate principal amount of all Excluded Bonds outstanding is $

(e) The amount of interest (cognputed at the Maximum Interest Rate (as that term is defined
in the Indenture), which currently is percent per annum) on the basis of the actual number of days

elapsed over a year of 365 or 366 days, as applicable), accruing on the Bonds referred to in subparagraph
4(d) above in any period of ___" days is $

5) Amount Available. Upon the payment of the Advance:

(@) The Amount Available shall be reduced automatically and permanently by $[insert
amount of reduction] of which:

@) $ is attributable to the Principal Portion; [and]
@ $ _1is attributable to the Interest Portion[.][; and]
[Gi)) $ _is attributable to the Issuer’s Fee Portion (computed at a rate

of 0._ % multiplied by the [original] [outstanding] principal amount of the Bonds).]

(b) New Amount Available. The Amount Available will be $ of which:
@) $ will be the Principal Portion;
(ii) $  will be the Interest Portion; and
(Gii) $ will be the Issuer’s Fee Portion (computed at a rate of

0. % multiplied by the [original] [outstanding] principal amount of the Bonds).

() The principal of the Bonds (other than Excluded Bonds) that is due on [Trustee:
complete this blank using the first Business Day after the date of this Certificate] is $
The amount of the Advance demanded in Paragraph 1 does not exceed such amount of principal.

(d The amount of the Advance (1) does not exceed the Principal Portion of the Amount
Available on the date of this Certificate and (2) was computed in accordance with the Bonds and the
Indenture.

:*Trustee: Fill in current Maximum Interest Rate.
Trustee: Fill in number of days of interest coverage required to be supplied by the Interest Portion.




(e) Upon the payment referred to in Paragraph (c), the aggregate principal amount of all
Bonds outstanding will be §_

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit Enhancement
Instrument.

IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of the day of

as Trustee

By:

Authorized Signatory
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Exhibit C

CERTIFICATE FOR “ISSUER’S FEE ADVANCE?”

STAND-BY

Fannie Mae
3900 Wisconsin Avenue, N.W.
Washington, D.C. 20016

Attention: Director, Multifamily Operations - Direct Pay Bonds

Re: Credit Enhancement Instrument relating to Loan No. (“Credit Enhancement
Instrument”)
$5,015,000 Texas Department of Housing and Community Affairs Variable Rate Demand
Multifamily Housing Mortgage Revenue Refunding Bonds (Red Hills Villas) Series 2006

The undersigned, a duly authorized signatory of the Trustee named below (“Trustee™), certifies to Fannie
Mae, with reference to the Credit Enhancement Instrument, that:

) Demand for Advance. The Trustee demands an Advance in the amount of $ under
the Issuer’s Fee Portion of the Amount Available to be used to pay the Issuer’s Fee.

@) When the Advance Must be Made. If this demand for Advance is made:

(@ at or prior to 5:00 p.m. Eastern time on a Business Day, you must pay the Advance no
later than 1:00 p.m. Eastern time on the fifth Business Day following such presentation.

) after 5:00 p.m. Eastern time on a Business Day, you must pay the Advance no later than
1:00 p.m. Eastern time on the sixth Business Day following such presentation.

3) Where the Advance Must be Made. Please pay the Advance demanded by this Certificate to
the Trustee at [specify account and wiring instructions].

@) Other Matters.
(a) The Trustee is the Trustee under the Indenture for the holders of the Bonds.

(b The Borrower has failed to pay the Issuer’s Fee by [date of annual, quarterly or
monthly payment].

© The amount of the Advance demanded (i) does not exceed the Issuer’s Fee Portion of the
Amount Available and (ii) was computed in accordance with the terms and conditions of the Financing
Agreement dated s among the Issuer, the Trustee and the Borrower.

(d) Upon receipt by the Trustee of the Advance (i) the Trustee will apply the same directly
for the purpose specified in Paragraph 1 and (ii) no portion of said amount shall be applied by the Trustee
for any purpose other than as set forth in Paragraph 1.
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Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit Enhancement
Instrument.

IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of the ____ day of

as Trustee

By:

Authorized Signatory
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Exhibit D

CERTIFICATE FOR “LIQUIDITY ADVANCE”
DIRECT PAY

Fannie Mae
3900 Wisconsin Avenue, N.W.
Washington, D.C. 20016

Attention: Director, Multifamily Operations - Direct Pay Bonds

Re: Credit Enhancement Instrument relating to Loan No. (“Credit Enhancement
Instrument™)
$5,015,000 Texas Department of Housing and Community Affairs Variable Rate Demand
Multifamily Housing Mortgage Revenue Refunding Bonds (Red Hills Villas) Series 2006

The undersigned, a duly authorized signatory of the Trustee named below (“Trustee”), certifies to Fannie
Mae, with reference to the Credit Enhancement Instrument, that:

() Demand for Advance. The Trustee demands an Advance in the amount of § ,
consisting of:

() $ under the Principal Portion of the Amount Available to be used to
pay the principal portion of the purchase price of Bonds; and

(b) $___ under the Interest Portion of the Amount Available to be used to pay

the interest portion of the purchase price of Bonds purchased pursuant to Section 4.1(a) of the
Indenture (“Tendered Bonds™).

2) When the Advance Must be Made. If this demand is made:

(a) at or prior to 10:30 a.m. Eastern time on a Business Day, you must pay the Advance no
later than 1:30 p.m. Eastern time on the same Business Day.

(b) after 10:30 a.m. Eastern time on a Business Day, you must pay the Advance no later than
1:30 p.m. Eastern time on the next following Business Day.

3) Where the Advance Must be Made. Please pay the Advance demanded by this Certificate to
the Trustee at _[Ispecify account and wiring instructions].

4) Other Matters.

(a) The Trustee is the Trustee under the Indenture for the holders of the Bonds.

(b) The amount demanded pursuant to Paragraph 1 does not exceed the amount necessary, at
the time of the presentation of this Certificate to Fannie Mae, to pay the purchase price of the Tendered

Bonds which the Remarketing Agent has not remarketed or for which the Remarketing Agent has not
received sufficient remarketing proceeds to pay the purchase price of the Tendered Bonds.
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(c) The principal component of the aggregate purchase price of the Tendered Bonds that is
due on the date of this Certificate is $ » and the amount of the Advance relating to the Principal
Portion referred to in Paragraph 1 does not exceed such amount of principal. The aggregate accrued
interest component of the purchase price of the Tendered Bonds that is due on the date of this Certificate
is § _ and the amount of the Advance relating to the Interest Portion referred to in Paragraph 1
does not exceed such amount.

(@D On the date of this Certificate, (i) the principal portion of the Advance does not exceed
the Principal Portion of the Amount Available and (ii) the interest portion of the Advance does not exceed
the Interest Portion of the Amount Available. The amount of the Advance was computed in accordance
with the Bonds and the Indenture.

(e) Upon receipt by the Trustee of the Advance demanded by this Certificate, (i) the Trustee
will apply the same directly for the purpose specified in Paragraph 1 and (ii) no portion of said amount
shall be applied by the Trustee for any purpose other than as set forth in Paragraph 1

H The proceeds of the Advance demanded by this Certificate will not be applied to defease,
redeem or pay (whether at stated maturity or by acceleration) any Excluded Bond.

(g Bonds in a principal amount equal to the Principal Portion of the Advance made under
this Certificate will be delivered to [Custodian] or if, and only if, delivery of the Bonds is not possible, a
written entitlement order will be delivered to the applicable financial intermediaries on whose records
ownership of the Pledged Bonds is reflected directing the intermediaries to credit the security entitlement
to the Pledged Bonds to the account of [Custodian]* for the benefit of Fannie Mae and a written
confirmation of such credit will be delivered to the [Custodian]*.

Any ¢apitalized, but undefined, term used in this Certificate is used as defined in the Credit Enhancement
Instrument.

IN WITNESS WHEREQOF, the Trustee has executed and delivered this Certificate as of the day of

as Trustee

By:

Authorized Signatory

* Fill in name of Custodian under the Pledge Agreement.

E-21



Exhibit E

CERTIFICATE OF TERMINATION
Fannie Mae

3900 Wisconsin Avenue, N.W.
Washington, D.C. 20016
Attention: Director, Multifamily Operations - Direct Pay Bonds

Re: Credit Enhancement Instrument relating to Loan No.
Instrament”)
$5,015,000 Texas Department of Housing and Community Affairs Variable Rate Demand
Multifamily Housing Mortgage Revenue Refunding Bonds (Red Hills Villas) Series 2006

(“Credit Enhancement

The undersigned, a duly authorized signatory of the undersigned Trustee (“Trustee”), certifies to Fannie
Mae, with respect to the Credit Enhancement Instrument, that the Trustee is authorized to file this notice
pursuant to the Indenture. Any capitalized, but undefined, term used in this Certificate is used as defined
in the Credit Enhancement Instrument.

The undersigned certifies to Fannie Mae: (Trustee: Check applicable box)
(@) None of the Bonds are Outstanding under the Indenture.

(b) The Trustee has received an Alternate Credit Facility (as such term is defined in
the Indenture) as permitted by the Indenture and the Reimbursement Agreement.

Pursuant to the Indenture we enclose the Credit Enhancement Instrument for cancellation.

Very truly yours,

as Trustee

By:

Authorized Signatory
Dated:

By its execution hereof, [Name of Borrower] (“Borrower”) hereby certifies to Fannie Mae that all
conditions precedent to the cancellation of the Credit Enhancement Instrument and substitution of an
Alternate Credit Facility set forth in the Indenture and the Reimbursement Agreement have been satisfied
and hereby joins in the Trustee’s instructions to Fannie Mae to cancel the same.

[NAME OF BORROWER

By:

Authorized Signatory]
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Exhibit F

CERTIFICATE OF REDUCTION

Fannie Mae
3900 Wisconsin Avenue, N.W.
Washington, D.C. 20016

Attention: Director, Multifamily Operations - Direct Pay Bonds

Re: Credit Enhancement Instrument relating to Loan No. (“Credit Enhancement
Instrument”)
$5,015,000 Texas Department of Housing and Community Affairs Variable Rate Demand
Multifamily Housing Mortgage Revenue Refunding Bonds (Red Hills Villas) Series 2006

The undersigned, a duly authorized signatory of the Trustee named below (“Trustee™), certifies to Fannie
Mae, with reference to the Credit Enhancement Instrument, as follows:

1) The Trustee is the Trustee under the Indenture for the holders of the Bonds.
@) The aggregate principal amount of Bonds outstanding has been reduced to $
3 Effective on [insert date]:
(a) the Amount Available shall be reduced by $§ ofwhich(G) $______isa

reduction of the Principal Portion[,][ and](ii) $ is a reduction of the Interest Portion[.][
and (iii)) §__ is a reduction of the Issuer’s Fee Portion];

)] after such reduction, the Amount Available will be $__ of which (i) $
will be the Principal Portion, (ii) $. will be the Interest Portion and (iii) $
will be the Issuer’s Fee Portion; and

(c) after such reduction, the Amount Available will be not less than the aggregate unpaid
principal amount of the Bonds Outstanding (as that term is defined in the Indenture).

By its execution hereof, [Name of Borrower] (“Borrower™) certifies to Fannie Mae that the Trustee is
authorized to deliver this Certificate to Fannie Mae. The Borrower and the Trustee further certify that the
amounts specified in Paragraph 3 have been determined in accordance with the terms and conditions of
the Indenture and the Reimbursement Agreement.

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit Enhancement
Instrument.

IN WITNESS WHEREOF, the Trustee and the Borrower have executed and delivered this Certificate as
ofthe ___dayof , .

as Trustee
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Exhibit G

CERTIFICATE OF REINSTATEMENT

Fannie Mae

3900 Wisconsin Avenue, N.W.

Washington, D.C. 20016

Attention: Director, Multifamily Operations - Direct Pay Bonds

Re: Credit Enhancement Instrument relating to Loan No. (“Credit Enhancement
Instrument”)
$5,015,000 Texas Department of Housing and Community Affairs Variable Rate Demand
Multifamily Housing Mortgage Revenue Refunding Bonds (Red Hills Villas) Series 2006

The undersigned, a duly authorized signatory of the Trustee named below (“Trustee’), certifies to Fannie
Mae, with reference to the Credit Enhancement Instrument, as follows:

€)) The Trustee is the Trustee under the Indenture for the holders of the Bonds.

) The Trustee has received notification from the Tender Agent that Bonds pledged to Fannie Mae
by the Borrower which were acquired with the proceeds of a Mandatory Tender Advance or a Liquidity
Advance under the Credit Enhancement Instrument are to be remarketed or sold. The Trustee has
received and is transferring to Fannie Mae the amount set forth in Paragraph 3.

3) Upon receipt by Fannie Mae of this certificate and §__ the Amount Available will be
increased as follows:

(a) the Principal Portion of the Amount Available will be increased by $ , but such
increase shall not cause the Principal Portion to exceed the original Principal Portion less the sum
of (i) the principal component of all Debt Service Advances paid by Fannie Mae in accordance
with the Credit Enhancement Instrument and (ii) the aggregate of all reductions of the Principal
Portion pursuant to any Certificate of the Trustee in the form of Exhibit F; and

(b) the Interest Portion of the Amount Available will be increased by $ but such
increase shall not cause the Interest Portion to exceed the original Interest Portion less the
aggregate of (i) the interest component of all Debt Service Advances which have not been
reinstated in accordance with the Credit Enhancement Instrument, subject to the reinstatement of
such amounts as set forth in the Credit Enhancement Instrument, (ii) all reductions of the Interest
Portion due to any permanent reduction of the Principal Portion of the Amount Available and (iii)
to the extent not addressed in (ii), all reductions of the Interest Portion pursuant to any Certificate
of the Trustee in the form of Exhibit F.

@ Fannie Mae shall promptly release or direct Fannie Mae’s custodian in writing to release the
Pledged Bonds to the Tender Agent in a principal amount corresponding to the Principal Portion
identified in Paragraph 3 or, if such release is not possible, Fannie Mae shall be deemed to consent to the
delivery of a written entitlement order to the applicable financial intermediary on whose records
ownership of such Pledged Bonds is reflected to credit the ownership entitlement to such Bonds to the
account as directed by the Trustee. Such release or deemed consent shall be conclusive evidence of the
reinstatement of the Principal Portion and Interest Portion as described in Paragraph 3.
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Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit Enhancement
Instrument.

IN WITNESS WHEREOQOF, the Trustee has executed and delivered this Certificate as of the ___day of

as Trustee

By:

Authorized Signatory
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Exhibit H

CERTIFICATE FOR SUCCESSOR TRUSTEE

Fannie Mae
3900 Wisconsin Avenue
Washington, D.C. 20016

Attention: Director, Multifamily Operations - Direct Pay Bonds

Re: Credit Enhancement Instrument relating to Loan No. (“Credit Enhancement
Instrument”)
$5,015,000 Texas Department of Housing and Community Affairs Variable Rate Demand
Multifamily Housing Mortgage Revenue Refunding Bonds (Red Hills Villas) Series 2006

The undersigned is a duly authorized signatory of the Trustee under the Indenture for the holders of the
Bonds

The Trustee transfers all rights in the Credit Enhancement Instrument to _» subject to the terms
and conditions of the Credit Enhancement Instrument. The Trustee certifies that the transferee is the
successor Trustee under the Indenture referred to in the Credit Enhancement Instrument and such

- successor Trustee has been approved in writing by Fannie Mae. The transferee acknowledges below that
it is the successor Trustee. Such successor Trustee has entered into a written agreement to be bound by
the Assignment and Intercreditor Agreement dated , by and among Fannie Mae, the
Trustee and the Issuer.

By this transfer, all rights of the undersigned Trustee in the Credit Enhancement Instrument are
transferred to the transferee and the transferee shall have the sole rights as the beneficiary, including sole
rights relating to any amendments, whether increases or extensions or other amendments and whether
now existing or hereafter made. All amendments are to be advised direct to the transferee without
necessity of any consent of or notice to the undersigned.

Dated:

as Trustee

By:

Authorized Signatory
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The above signature of an officer or other authorized representative conforms to that on file with us. Said
officer or representative is authorized to sign for said party.

By:
Authorized Signatory
acknowledges that it is the successor to as Trustee under the
Indenture.
By:

Authorized Signatory
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APPENDIX F

SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT

The following statements are a brief summary of certain provisions of the Reimbursement
Agreement. The summary does not purport to be complete, and reference is made to the Reimbursement
Agreement for a full and complete statement of the provisions thereof. In addition, Fannie Mae shall have
the right without the consent of, or notice to, the Trustee, the Issuer or the Bondholders, to amend,
modify, change, add to or delete any of the provisions of the Reimbursement Agreement. Capitalized
terms used in this Exhibit and not otherwise defined will have the meanings given them in the
Reimbursement Agreement.

The Credit Facility is issued pursuant to the Reimbursement Agreement. The Reimbursement
Agreement obligates the Borrower, among other things, to reimburse Fannie Mae for funds advanced by
Fannie Mae under the Credit Facility and to pay various fees and expenses. The Reimbursement
Agreement sets forth various affirmative and negative covenants of the Borrower, some of which are
more restrictive with respect to the Borrower than similar covenants contained in the Financing
Agreement. The Reimbursement Agreement also includes various Events of Default, including, but not
limited to, payment defaults, covenant defaults and cross-defaults to other documents, including in some
cases other indebtedness.

Upon the occurrence of an Event of Default under the Reimbursement Agreement, Fannie Mae
may, among other things, accelerate the Bonds, subject the Bonds to mandatory purchase and/or exercise
any other rights or remedies available under any Transaction Document or take any other action, whether
at law or in equity, without notice or demand, as it deems advisable to protect and enforce its rights.

Fannie Mae shall have the right, in its sole discretion, to amend, modify, change, add to or delete
any provisions of the Reimbursement Agreement, including, but not limited to, adding cross-defaults to
any other documents and agreements, without receiving the consent of, or providing notice to, the
Trustee, the Issuer or the Bondholders. Fannie Mae shall also have the right, in its sole discretion, to
waive any Event of Default under any Transaction Document. Unless such waiver expressly provides to
the contrary, any waiver so granted shall extend only to the specific event or occurrence which gave rise
to the Event of Default so waived and not to any other similar event or occurrence which occurs
subsequent to the date of such waiver.



APPENDIX G

FORM OF PROPOSED OPINION OF BOND COUNSEL

September 14, 2006

Texas Department of Housing and Fannie Mae
Community Affairs Washington, D.C.
Austin, Texas

Stern Brothers & Co.
St. Louis, Missouri

Ladies and Gentlemen:

We have represented the Texas Department of Housing and Community Affairs (the “Issuer”) in
connection with the issuance by the Issuer of its $5,015,000 Variable Rate Demand Multifamily Housing
Mortgage Revenue Refunding Bonds (Red Hills Villas) Series 2006 (the “Bonds™) pursuant to a
resolution adopted by the Issuer on August 30, 2006 (the “Bond Resolution) and a Trust Indenture dated
as of September 1, 2006 (the “Indenture”), by and between the Issuer and Wells Fargo Bank, National
Association, as trustee (the “Trustee”). The Bonds bear interest at the rate and mature on the date as
provided in the Indenture. The Bonds are subject to mandatory and optional redemption prior to maturity
as set forth in the Indenture. Capitalized terms used herein and not otherwise defined are used with the
meanings assigned to such terms in the Indenture, in the Financing Agreement dated as of September 1,
2006 (the “Financing Agreement”) among the Issuer, the Trustee and South Creek Housing, Ltd., a Texas
limited partnership (the “Borrower”), or in the Amended and Restated Regulatory and Land Use
Restriction Agreement dated as of September 1, 2006 (the “Regulatory Agreement”), among the Issuer,
the Trustee and the Borrower.

The Bonds are being issued for the purpose of obtaining funds to make a loan (the “Loan”) to the
Borrower to refinance the cost of acquisition, construction and equipping of a residential rental
development located within Williamson County, Texas (the “Development”), to be occupied by
individuals and families of low and very low income and families of moderate income, as determined by
the Issuer, and persons with special needs, all as required by the Act, and to be occupied at least partially
(at least 40 percent) by Low-Income Tenants.

We have assumed with your permission and without independent verification (i) the genuineness
of certificates, records and other documents submitted to us and the accuracy and completeness of the
statements contained therein; (ii) the due authorization, execution and delivery of the Indenture by the
parties thereto, and the validity and binding effect of the Indenture on such parties; (iii) that all documents
and certificates submitted to us as originals are accurate and complete; (iv) that all documents and
certificates submitted to us as copies are true and correct copies of the originals thereof; and (v) that all
information submitted to us and on which we have relied was accurate and complete.

Bond Counsel’s opinions also assume continuous compliance with all covenants and
requirements set forth in the Indenture, the Financing Agreement and the Regulatory Agreement
pertaining to those sections of the Code that affect the exclusion from gross income of interest on the
Bonds for federal income tax purposes.




The scope of our representation extends solely to an examination of the facts and law incident to
rendering an opinion with respect to the legality and validity of the Bonds and the security therefore and
with respect to the exclusion from gross income for federal income tax purposes of interest on the Bonds.
We have participated in the preparation of and have examined a transcript of certain materials pertaining
to the Bonds, including certain certified proceedings of the Issuer, the State of Texas, the Trustee and the
Borrower, and customary certificates, opinions, affidavits and other documents executed by officers,
agents and representatives of the Issuer, the State of Texas, the Trustee, the Borrower and others. We
have also examined the fully-executed Bond numbered R-1.

Based on said examination, and subject to the assumptions, qualifications and limitations set forth
herein, it is our opinion that, under existing law and prior to the first change of interest rate modes for

which a Favorable Opinion of Bond Counsel is required under the Indenture:

1. The Issuer has duly authorized the issuance, execution and delivery of the Bonds. The
Bonds constitute legal, valid and binding limited obligations of the Issuer and are entitled
to the benefit and security of the Indenture.

2. Prior to the first change of interest rate modes for which an opinion of nationally
recognized bond counsel is required under the Indenture, interest on the Bonds is
exclydable from gross income for federal income tax purposes under existing law except
with respect to the interest on any Bond for any period during which such Bond is held
by a “substantial user” of the Development or a “related person,” as those terms are
defined for purposes of Section 147(a) of the Code.

3. Interest on the Bonds is an item of tax preference includable in alternative minimum
taxable income for purposes of determining the alternative minimum tax on individuals
and corporations under existing law,

In providing the opinions set forth in paragraphs 2 and 3 above, we have relied on, and assumed
the accuracy and completeness of, representations made as of the date hereof by, among others, the Issuer,
the Borrower and the Underwriter, with respect to matters solely within the respective knowledge of such
parties, which matters we have not independently verified. Furthermore, in providing the opinions set
forth in paragraphs 2 and 3 above, we have also assumed that there will be continuing compliance with
the procedures, safeguards and covenants in the Indenture, the Financing Agreement, the Regulatory
Agreement and the Tax Certificate pertaining to those sections of the Code that affect the exclusion from
gross income of interest on the Bonds for federal income tax purposes. In the event that such
representations are determined to be inaccurate or incomplete or the Issuer or the Borrower fails to
comply with the foregoing procedures, safeguards and covenants, interest on the Bonds could become
includable in gross income for federal income tax purposes from the date of original delivery of the
Bonds, regardless of the date on which the event causing such includability occurs.

Further, pursuant to the Indenture, certain changes of interest rate modes are conditioned on
delivery of an opinion to the effect that each such change will not adversely affect the excludability of
interest on the Bonds from gross income for federal income tax purposes. The delivery of such opinions
will depend on facts and law that exist on such future date or dates, if any. Therefore, we express no
opinion regarding the excludability of interest on the Bonds from gross income for federal income tax
purposes, or with respect to any other matters, on and after the date or dates, if any, of any such changes.
Further, we express no opinion on our ability to render the opinion required in connection with such
changes.



Certain other actions may be taken or omitted subject to the terms and conditions set forth in the
Indenture and related documents, upon the advice or with an approving opinion of Bond Counsel. Bond
Counsel will express no opinion with respect to Bond Counsel’s ability to render an opinion that such
actions, if taken or omitted, will not adversely affect the exclusion from gross income for federal income
tax purposes of interest on the Bonds.

Except as stated above, we express no opinion as to any federal, state or local tax consequences
resulting from the ownership of, receipt of interest on, or disposition of, the Bonds. Furthermore, we
express no opinion as to whether any person treated as the owner of a Bond under the Indenture is also
properly treated as the owner of such Bond for federal income tax purposes.

We express no opinion as to the priority or perfection of the security interest granted by the Issuer
in the Trust Estate.

The enforceability of certain provisions of the Bonds, the Bond Resolution, the Indenture and the
Financing Agreement may be limited by bankruptcy, insolvency, reorganization, moratorium and other
laws for the relief of debtors. Furthermore, availability of equitable remedies under the Bonds, the Bond
Resolution, the Indenture and the Financing Agreement may be limited by general principles of equity
that permit the exercise of judicial discretion.

Owners of the Bonds should be aware that the ownership of tax-exempt obligations may result in
collateral federal income tax consequences to financial institutions, life insurance and property and
casualty insurance companies, certain S corporations with Subchapter C earnings and profits, individual
recipients of Social Security or Railroad Retirement benefits, taxpayers who may be deemed to have
incurred or continued indebtedness to purchase or carry tax-exempt obligations, taxpayers owning an
interest in a FASIT that holds tax-exempt obligations and individuals otherwise qualifying for the earned
income credit. In addition, certain foreign corporations doing business in the United States may be
subject to the “branch profits” tax on their effectively connected earnings and profits, including tax-
exempt interest such as interest on the Bonds.

The opinions set forth above speak only as of their date and only in connection with the Bonds
and may not be applied to any other transaction. Such opinions are specifically limited to the laws of the
State of Texas and, to the extent applicable, the laws of the United States of America.

Furthermore, the enforceability of the indemnification provisions contained in any Bonds may be
limited by applicable securities law and public policy.

Our opinions are based on existing law, which is subject to change. Such opinions are further
based on our knowledge of facts as of the date hereof. We assume no duty to update or supplement these
opinions to reflect any facts or circumstances that may hereafter come to our attention or to reflect any
changes in any law that may hereafter occur or become effective. Moreover, our opinions are not a
guarantee of result and are not binding on the Internal Revenue Service (the “Service”); rather, such
opinions represent our legal judgment based upon our review of existing law and in reliance upon the
representations and covenants referenced above that we deem relevant to such opinions. The Service has
an ongoing audit program to determine compliance with rules that relate to whether interest on state or
local obligations is includable in gross income for federal income tax purposes. No assurance can be
given whether or not the Service will commence an audit of the Bonds. If an audit is commenced, in
accordance with its current published procedures the Service is likely to treat the Issuer as the taxpayer.
We observe that the Issuer and the Borrower have covenanted in the Indenture and the Financing
Agreement not to take any action, or omit to take any action within its control, that if taken or omitted,
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respectively, may result in the treatment of interest on the Bonds as includable in gross income for federal
income tax purposes.

Very truly yours,



Date

09/15/2019
09/15/2020
09/15/2021
09/15/2022
09/15/2023
09/15/2024
09/15/2025
09/15/2026
09/15/2027
09/15/2028
09/15/2029
09/15/2030
09/15/2031
09/15/2032
09/15/2033
09/15/2034
09/15/2035
09/15/2036

Total

APPENDIX H

SINKING FUND SCHEDULE

Principal Amount

$100,000
100,000
100,000
100,000
100,000

- 100,000
100,000
200,000
200,000
200,000
200,000
200,000
200,000
200,000
300,000
300,000
300,000
2,015,000

$5,015,000






