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SUBORDINATE MULTIFAMILY DEED OF TRUST, 
SECURITY AGREEMENT AND FIXTURE FILING

This SUBORDINATE MULTIFAMILY DEED OF TRUST, SECURITY AGREEMENT 
AND FIXTURE FILING, dated as of [July 1], 2024, but effective as of the date of delivery of 
the hereinafter-defined Bonds (as the same may be amended, modified or supplemented from 
time to time, this “Deed of Trust”), by GULFWAY HOUSING PARTNERS, LP, a Texas 
limited partnership (together with its successors and assigns, “Grantor” or “Borrower”), having 
its principal office at c/o  Vitus Group, LLC, 1700 Seventh Avenue, Suite 2000, Seattle, WA 
98101, to [_____________] and his successors and assigns (the “Trustee”), for the benefit of 
U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as trustee (together with any 
successor trustee under the Indenture described below and their respective successors and 
assigns, the “Bond Trustee”), an national banking association, having offices at 
[_______________] and TEXAS DEPARTMENT OF HOUSING AND COMMUNITY 
AFFAIRS (the “Issuer” and, together with the Bond Trustee, the “Grantee”), a public and 
official agency of the State of Texas having offices at 221 East 11th Street, Austin, Texas 78701. 

W I T N E S S E T H: 

WHEREAS, the Issuer is authorized by the provisions of Chapter 2306, Texas 
Government Code, as amended (the “Act”), to issue one or more series of its revenue bonds and 
loan the proceeds thereof to finance residential rental housing facilities for individuals and 
families of low, very low and extremely low income and families of moderate income; and

WHEREAS, by proceedings adopted pursuant to and in accordance with the provisions 
of the Act, the Issuer has authorized the issuance of its Multifamily Housing Revenue Bonds 
(Gulfway Manor), Series 2024, in the original aggregate principal amount of $[27,500,000] (the 
“Bonds”) pursuant to a Trust Indenture between the Issuer and the Bond Trustee dated as of the 
date hereof (as the same may be modified, amended or supplemented from time to time, the 
“Indenture”); and

WHEREAS, Grantor proposes to borrow an amount equal to the aggregate principal 
amount of the Bonds (the “Bond Loan”) from the Issuer pursuant to that certain Loan 
Agreement dated as of [July 1], 2024 by and among the Issuer and the Grantor (as the same may 
be amended, modified or supplemented from time to time, the “Bond Loan Agreement”); and

WHEREAS, Grantor has executed and delivered to the Issuer, and the Issuer has 
assigned to the Bond Trustee, that certain promissory note dated [CLOSING DATE], 2024 (as 
the same may be amended, modified or supplemented from time to time, the “Note”), which 
evidences the portion of the amount of the Bonds corresponding to the aggregate principal 
amount of the Bond Loan (the “Loan Amount”) being $[27,500,000] and being made pursuant 
to the Bond Loan Agreement; and 

WHEREAS, the proceeds of the Bond Loan will be utilized by Grantor to pay the costs 
of acquiring, equipping and rehabilitating a multifamily rental housing development known as 
Gulfway Manor Apartments (the “Development”); and
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WHEREAS, the Note provides that the Bond Loan matures on the final maturity date of 
the Bonds, being [August 1, 2028] (the “Maturity Date”), upon which date all of the 
outstanding and unpaid principal and interest under the Note will be Due and Payable; and

WHEREAS, the Issuer requires that this Deed of Trust be executed and delivered as a 
condition to making the Bond Loan and as security for the Grantor’s obligations under the Bond 
Loan Agreement and the Note. 

GRANTING CLAUSES

NOW, THEREFORE, in consideration of the sum of TEN DOLLARS ($10.00) and 
other good and valuable consideration, the receipt and legal sufficiency of which are hereby 
acknowledged, in order to secure the payment of the Indebtedness (as hereinafter defined), 
together with the interest thereon, at the rates and payable at the time and in the manner specified 
in the Bond Mortgage Loan Documents (as hereinafter defined), and any other sums payable 
under the Bond Mortgage Loan Documents; and to secure the performance and observance of all 
the provisions of the Bond Mortgage Loan Documents, including, without limitation, the 
repayment to Grantee of the Bond Loan and any other sums advanced by Grantee hereunder or 
under any other Bond Mortgage Loan Document, Grantor hereby grants, bargains, sells, 
warrants, conveys, assigns, sets over and confirms to Trustee, in trust for the benefit of Grantee, 
with power of sale, and grants to Grantee a security interest and lien in, all of the following (all 
of which is hereinafter collectively referred to as the “Mortgaged Property”):

I. All of the real property located in Nueces County, Texas and more fully described 
on Exhibit A attached hereto (the “Land”) including all and singular, the easements, rights, 
privileges, tenements, hereditaments and appurtenances (including air rights) thereunto 
belonging or in any way appertaining thereto, and the reversion and the remainder thereof; and 
all of the estate, right, title, interest, claim or demand of Grantor therein and in and to any land 
lying in the bed of any street, road or avenue, open or proposed, thereof, either at law or in 
equity, in possession or expectancy, now or hereafter acquired and in all strips and gores therein 
or adjoining thereto, the air space and right to use said air space thereinabove and all rights of 
ingress and egress by motor vehicles to parking facilities thereon or therein;

II. All (i) buildings and other improvements and additions thereto now erected or 
hereafter constructed or placed upon the Land or any part thereof (the “Improvements”); (ii) the 
name or names, if any, as may now or hereafter be used for each Improvement or otherwise in 
connection with the Land, and the books and records and good will associated therewith, and all 
licenses, permits, and approvals in connection with the construction and operation of the 
Improvements; and (iii) refrigerators, dishwashers, air conditioners, microwave ovens, washers, 
dryers, exercise equipment, lawn care equipment, pool equipment and furniture, devices, 
apparatus, interior improvements, appurtenances, heating, electrical, mechanical, lighting, 
plumbing, ventilating, air conditioning, refrigerating, incinerating and elevator equipment and 
systems, stoves, ranges, vacuum cleaning systems, call systems, sprinkler systems and other fire 
prevention and extinguishing apparatus and materials, motors, machinery, pipes, appliances, 
fittings, fixtures, equipment and building materials of every kind and nature whatsoever now or 
hereafter attached to or placed in or upon the Land or the Improvements, or any part thereof, or 
used or procured for use in connection with the operation of the Land or the Improvements or 
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any business conducted thereon (except for fixtures and personal property that are at any time the 
property of Space Tenants, as hereinafter defined), all of the foregoing items set forth in this 
clause (iii), except as aforesaid, hereinafter collectively called the “Equipment”;

III. All of Grantor’s right, title, and interest in and to all screens, awnings, shades, 
blinds, curtains, draperies, carpets, rugs, furniture, furnishings, decorations, chattels and other 
personal property now or hereafter in, on or at said Land (except for trade fixtures, furniture and 
furnishings that are at any time the property of Space Tenants), all of the foregoing, except as 
aforesaid, hereinafter collectively called the “Furnishings”;

IV. All unearned premiums, accrued, accruing or to accrue under insurance policies 
now or hereafter obtained, or caused to be obtained, by Grantor and all proceeds of the 
conversion, voluntary or involuntary, of the Mortgaged Property or any part thereof into cash or 
liquidated claims, including, without limitation, proceeds of casualty insurance, title insurance or 
any other insurance maintained on the Land, the Improvements, the Equipment or the 
Furnishings or any part of any thereof (collectively, “Proceeds”) and all awards and other 
compensation (collectively “Awards”) heretofore and hereafter made to the present and all 
subsequent owners of the Land, the Improvements, the Equipment or the Furnishings or any part 
of any thereof by any governmental or other lawful authorities for the taking by eminent domain, 
Condemnation or otherwise, of all or any part thereof or any easement or other right therein, 
including Awards for any change of grade of streets, all of which Proceeds and Awards are 
hereby assigned to Grantee;

V. If applicable pursuant to Section 4.1 hereof, all of the rents, issues, income, 
receipts, revenues, benefits and profits of the Mortgaged Property (collectively, the “Rents”), 
including all leases, subleases, occupancy agreements, licenses, franchises and appurtenances 
now or hereafter entered into covering any part of the Mortgaged Property, including all interest 
of Grantor as landlord in and to any of the same, including, without limitation, the interest of 
Grantor in and to all cash, promissory notes and securities deposited thereunder and the right to 
receive and collect the Rents and any other sums payable thereunder, all of which are hereby 
assigned to Grantee;

VI. All of Grantor’s right, title, and interest in and to all rights under any easement or 
related agreements and all royalties and rights appertaining to the use and enjoyment of the Land, 
including, without limitation, alley, vault, drainage, mineral, ditch, reservoir, water, oil and gas 
rights, if any, together with any and all other rights, privileges and interests appurtenant thereto 
or used in connection with the Land or the Improvements, whether existing now or hereafter 
acquired;  

VII. All of Grantor’s right, title, and interest in and to all construction contracts, 
subcontracts, architectural agreements, labor, material and payment bonds, guarantees and 
warranties, plans and specifications, and permits and approvals relating to the construction of the 
Improvements, whether now or hereafter existing; 

VIII. All of Grantor’s right, title, and interest in and to all books, records and good will 
associated with the Land and the Improvements, all logos, trademarks and tradenames used in 
connection with the Land and Improvements, all management contracts now in effect or 
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hereafter entered into, and all extensions, renewals and replacements thereof, and all permits, 
licenses and approvals for the operation of the Improvements; 

IX. Upon foreclosure under this Deed of Trust, all tax credits or abatement certificates 
under Federal, State or local law arising out of or related to the Mortgaged Property and all of the 
Grantor’s title and interest in and to any instrument, document or agreement relating thereto, 
including, without limitation, any regulatory agreement relating to the leasing of individual units 
comprising the Mortgaged Property; and

X. All of Grantor’s right, title, and interest in and to all extensions, improvements, 
betterments, substitutions and replacements of, and all additions and appurtenances to, the Land, 
the Improvements, the Equipment and the Furnishings, hereafter acquired by or released to 
Grantor or constructed, assembled or placed on the Land, and all conversions of the security 
constituted thereby immediately upon such acquisition, release, construction, assembling, 
placement or conversion, as the case may be, and in each such case, without any further 
mortgage, conveyance, assignment or other act by Grantor, shall become subject to the lien of 
this Deed of Trust as fully and completely, and with the same effect, as though now owned by 
Grantor and specifically described herein.

TO HAVE AND TO HOLD the Mortgaged Property, together with all rights, 
hereditaments and appurtenances in any wise appertaining or belonging thereto, unto Trustee, its 
substitutes or its successors and assigns, forever for the uses set forth herein, and Grantor hereby 
binds itself and its successors and assigns to warrant and forever defend the Mortgaged Property 
unto Trustee, its substitutes or successors and assigns, against the claim or claims of all Persons 
claiming or to claim the same or any part thereof. 

ARTICLE I 

CERTAIN DEFINITIONS

In addition to other definitions contained herein, the following terms shall have the 
meanings set forth below, unless the context of this Deed of Trust otherwise requires.  All other 
capitalized terms used herein which are defined in either the Indenture or the Bond Loan
Agreement, and not defined herein, shall have the respective meanings ascribed thereto in the 
Indenture or Bond Loan Agreement, unless otherwise expressly provided or unless the context 
otherwise requires.

(a) “Bond Mortgage Loan Documents” shall mean this Deed of Trust, the Note, the 
Bond Loan Agreement, the Regulatory Agreement and any and all other instruments and other 
documents evidencing, securing, or otherwise relating to the Bond Loan, or any portion thereof. 

(b) “Bridge Loan Documents” shall have the meaning ascribed to such term in the 
Indenture. 

(c) “Condemnation” means any taking of title, of use, or of any other property 
interest under the exercise of the power of eminent domain, by any governmental body or by any 
person acting under Governmental Authority. 
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(d) “Default Rate” shall mean a per annum rate of interest equal to the lower of 
(a) 12% per annum, or (b) the Maximum Amount.

(e) “Development” shall have the meaning ascribed to such term in the Indenture and 
in the recitals to this Deed of Trust. 

(f) “Due and Payable” shall mean (i) when used with reference to the principal of, 
premium or interest on the Indebtedness, or when referring to any and all other sums secured by 
this Deed of Trust or any other of the Bond Mortgage Loan Documents, due and payable, 
whether at the monthly or other date of payment or at the date of maturity specified in the Note, 
this Deed of Trust or other Bond Mortgage Loan Documents; or by acceleration or call for 
prepayment by Grantee as provided in the Note, hereunder or in the other Bond Mortgage Loan 
Documents, and (ii) when used with reference to Impositions, the last day upon which any such 
charge may be paid without penalty or interest and without becoming a lien upon the Mortgaged 
Property.

(g) “Environmental Laws” shall mean and include each and every federal, state or 
local statute, regulation or ordinance or any judicial or administrative decree, policy, guidance or 
decision, whether now existing or hereafter enacted, promulgated or issued, governing or relating 
to the protection of the environment, natural resources and human health and safety, with respect 
to any Hazardous Substances (as hereinafter defined), Environmentally Sensitive Areas (as 
hereinafter defined), drinking water, groundwater, wetlands, landfills, open dumps, storage 
tanks, underground storage tanks, solid waste, waste water, storm water run-off, waste emissions, 
wells or radon.

(h) “Environmentally Sensitive Area” shall mean (i) a wetland or other “water of the 
United States” for purposes of the Clean Water Act or other similar area regulated under any 
Environmental Laws of the State, (ii) a floodplain or other flood hazard area as defined pursuant 
to any applicable Environmental Laws of the State, (iii) a portion of the coastal zone for 
purposes of the Federal Coastal Zone Management Act, or (iv) any other area, development of 
which is specifically restricted under applicable Environmental Laws by reason of its physical 
characteristics or prior use.

(i) “Event of Default” shall mean each of the events and circumstances described as 
such in Section 6.1 hereof. 

(j) “First Mortgage” means the mortgage on the Development securing the Lender 
Loan.  

(k) “First Mortgage Loan Documents” means, collectively, the First Mortgage and 
the other documents governing, securing, or evidencing the Lender Loan. 

(l) “Governmental Authority” means any federal, state, county, municipal or local 
government or any department, commission, board, legislature or office thereof, having or 
claiming jurisdiction over the Mortgaged Property. 

(m) “Hazardous Substances” shall mean each and every element, compound, chemical 
mixture, contaminant, pollutant, material, waste or other substance which is defined, determined 
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or identified as hazardous or toxic under any Environmental Law, including, without limitation, 
asbestos, asbestos-containing materials, poly-chlorinated biphenyls, urea foam formaldehyde 
insulation, radon and lead-based paint.

(n) “Impositions” shall mean all duties, taxes, water and sewer rents, rates and 
charges, assessments (including, but not limited to, all assessments for public improvement or 
benefit), charges for public utilities, excises, levies, licenses and permit fees and other charges, 
ordinary or extraordinary, whether foreseen or unforeseen, of any kind and nature, whatsoever, 
which prior to or during the term of this Deed of Trust will have been or may be laid, levied, 
assessed or imposed upon or become Due and Payable out of or in respect of, or become a lien 
on, the Mortgaged Property or any part thereof or appurtenances thereto, or which are levied or 
assessed against the rent and income received by Grantor from the Space Leases (as hereinafter 
defined) by virtue of any present or future law, order or ordinance of the United States of 
America or of any state, county or local government or of any department, office or bureau 
thereof or of any other Governmental Authority.

(o) “Indebtedness” shall mean and include the portion of the Loan Amount 
attributable to the Bond Loan together with all interest thereon, as evidenced by the Note and the 
Bond Loan Agreement, any other payments due to Grantee under this Deed of Trust, the Note or 
any other Bond Mortgage Loan Document, all costs of collection in connection with the Bond 
Loan, and all other sums, charges, obligations and liabilities of Grantor due or to become due at 
any time to Grantee under this Deed of Trust, the Note or any other Bond Mortgage Loan 
Document.

(p) “Land” shall mean that certain tract or parcel of land more particularly described 
in Exhibit A annexed hereto and incorporated herein, including all and singular, the easements, 
rights, privileges, tenements, hereditaments and appurtenances (including air rights) thereunto 
belonging or in any way appertaining thereto, and the reversion and the remainder thereof; and 
all of the estate, right, title, interest, claim or demand of Grantor therein and in and to any land 
lying in the bed of any street, road or avenue, open or proposed, thereof, either at law or in 
equity, in possession or expectancy, now or hereafter acquired and in all strips and gores therein 
or adjoining thereto, the air space and right to use said air space thereinabove and all rights of 
ingress and egress by motor vehicles to parking facilities thereon or therein. 

(q) “Lender” shall have the meaning set forth in the Indenture.  

(r) “Lender Loan” shall have the meaning set forth in the Indenture. 

(s) “Lender Loan Documents” shall have the meaning set forth in the Indenture.  

(t) “Maximum Amount” shall mean the maximum amount permitted to be charged 
under applicable usury laws or other applicable laws relating to the payment of interest from 
time to time in effect including, without limitation, Chapter 1204 of the Texas Government 
Code. 

(u) “Net Proceeds”, when used with respect to any Condemnation awards or 
insurance proceeds allocable to the Development, means the gross proceeds from Condemnation 
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or insurance remaining after payment of all reasonable expenses (including attorneys’ fees) 
incurred in collection of such gross proceeds. 

(v) “Permitted Encumbrances” shall mean, collectively, the First Mortgage, the HUD 
Regulatory Agreement, the Regulatory Agreement, those liens, easements, rights of way, 
covenants, restrictions, encumbrances and other matters affecting title to the Mortgaged Property 
set forth in Schedule B of the mortgagee policy of title insurance insuring this Deed of Trust (or 
commitment to issue such policy in existence as of the date of this Deed of Trust) and any other 
liens, easements, rights of way, covenants, restrictions, encumbrances and other matters affecting 
title to the Mortgaged Property approved in writing by the Grantee.   

(w) “Person” shall mean any natural person, firm, partnership, limited liability 
company, association, corporation, trust, or public body. 

(x) “Regulatory Agreement” shall mean the Regulatory and Land Use Restriction 
Agreement, dated as of the date hereof, by and among the Issuer, the Bond Trustee and the 
Grantor, as amended or supplemented from time to time.  

(y) “Space Lease” shall mean any lease, sublease, license, concession agreement or 
any other form of agreement, however denominated, granting the right to use and occupy the 
Mortgaged Property, or any portion thereof, and all renewals, extensions, modifications, 
amendments and other agreements affecting the same.

(z) “Space Tenant” shall mean the tenant or other user or occupant of part or all of 
the Mortgaged Property under any Space Lease.

(aa) “Spill” shall mean any release, spilling, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, storing, escaping, leaching, dumping, or discarding, burying, 
abandoning, or disposing into the environment.

(bb) “State” shall mean the state in which the Land is located. 

(cc) “Threat of Spill” shall mean a substantial likelihood of a Spill which requires 
action to prevent or mitigate damage to the environment which may result from such Spill.

ARTICLE II

PARTICULAR COVENANTS OF GRANTOR 

Grantor covenants and agrees as follows: 

SECTION 2.1. Payment of Indebtedness.  Grantor shall duly and punctually pay to 
Issuer and/or to the Bond Trustee, as assignee of Issuer, as and when Due and Payable, the 
Indebtedness.

SECTION 2.2. Warranty of Title.  Grantor warrants that (a) it is the lawful owner of fee 
title to the Land; (b) it has good, marketable, insurable and indefeasible fee simple title to the 
Land and to the remainder of the Mortgaged Property; (c) the Mortgaged Property is free and 
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clear of all deeds of trust, deeds to secure debt, mortgages, liens, charges and encumbrances 
whatsoever except for the Permitted Encumbrances; (d) except as provided in Section 4.1 hereof, 
Grantor has not heretofore assigned the Rents; (e) it will maintain and preserve the lien and 
priority of this Deed of Trust until the Indebtedness has been paid in full and all other obligations 
owing to Grantee by Grantor in connection with the Bond Loan have been satisfied; (f) it has 
good right and lawful authority to mortgage and assign the Mortgaged Property as provided in 
and by this Deed of Trust; and (g) except for the Permitted Encumbrances, it will warrant and 
defend the same against any and all claims and demands whatsoever.

SECTION 2.3. No Defaults.  Grantor represents and warrants that no Event of Default 
or event which, with the giving of notice or passage of time, would constitute an Event of 
Default exists under the provisions of this Deed of Trust, the Note, the other Bond Mortgage 
Loan Documents or in the performance of any of the terms, covenants, conditions or warranties 
hereof or thereof on the part of Grantor to be performed or observed.

SECTION 2.4. To Pay Impositions.  Grantor will pay or cause to be paid as and when 
Due and Payable all Impositions levied upon the Mortgaged Property or any part thereof and, 
within fifteen (15) days after the payment thereof, will deliver to Grantee receipts evidencing the 
payment or bonding of all such Impositions.  Notwithstanding the foregoing, if by law, any 
Imposition may at the option of the taxpayer be paid in installments (whether or not interest shall 
accrue on the unpaid balance thereof), Grantor shall have the right, provided that no Event of 
Default shall then exist under this Deed of Trust or any other of the Bond Mortgage Loan 
Documents, to exercise such option and to cause to be paid or to pay the same (and any accrued 
interest on the unpaid balance of such Imposition) in installments, as they fall due, and before 
any fine, penalty, further interest or cost may be added thereto. Notwithstanding anything to the 
contrary set forth in this Deed of Trust and/or the other Bond Mortgage Loan Documents, 
Grantor, at its own expense, may contest by appropriate legal proceedings, conducted diligently 
and in good faith, the amount or validity of any Imposition.   

SECTION 2.5. To Maintain Priority of Lien.  Grantor will maintain this Deed of Trust 
as a valid lien on the Mortgaged Property, and Grantor will not, directly or indirectly, create or 
suffer or permit to be created or to stand against the Mortgaged Property or any portion thereof, 
or against the Rents therefrom, and will promptly discharge, any lien or charge whatsoever other 
than the Permitted Encumbrances, whether prior to, upon a parity with, or junior to the lien of 
this Deed of Trust; provided, however, that nothing herein contained shall require Grantor to pay 
or cause to be paid any Imposition prior to the time the same shall become Due and Payable.  
Grantor will keep and maintain the Mortgaged Property, and every part thereof, free from all 
liens of Persons supplying labor and materials in connection with the construction, alteration, 
repair, improvement or replacement of the Improvements, the Equipment or the Furnishings.  If 
any such liens shall be filed against the Mortgaged Property, or any part thereof, Grantor shall 
immediately release or discharge the same of record, by payment, bonding or otherwise, or 
otherwise provide security satisfactory to Grantee in Grantee’s sole discretion, within fifteen (15) 
days after the filing thereof.  In the event that Grantor fails to make payment of or bond over, 
such liens, Grantee may make payment thereof, and any amounts paid by Grantee as a result 
thereof, together with interest thereon at the Default Rate from the date of payment by Grantee, 
shall be immediately Due and Payable by Grantor to Grantee and until paid, shall be added to 
and become a part of the Indebtedness, and shall have the benefit of the lien hereby created as a 
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part thereof prior to any right, title or interest in or claim upon the Mortgaged Property attaching 
or accruing subsequent to the lien of this Deed of Trust.  Grantor shall deliver to Grantee, upon 
request, all receipts or other satisfactory evidence of the payment of taxes, assessments, charges, 
claims, liens or any other item which, if unpaid, may cause any such lien to be filed against the 
Mortgaged Property. 

SECTION 2.6. To Pay Recording Fees, Taxes and Other Charges.  Grantor will pay all 
filing, registration or recording fees, and all costs and expenses of Grantee, including without 
limitation, reasonable attorneys’ fees actually incurred and disbursements, title insurance 
premiums, search fees and survey costs, incident to or in connection with the preparation, 
execution, delivery or acknowledgment of this Deed of Trust, any supplement hereto, any 
security instrument with respect to any collateral relating to the Bond Loan and any instrument 
of further assurance, and all federal, state, county and municipal stamp taxes and other taxes, 
duties, imposts, assessments and charges arising out of or in connection with the execution and 
delivery of the Note, this Deed of Trust, any supplement hereto, any security instrument with 
respect to any collateral relating to the Bond Loan, the other Bond Mortgage Loan Documents, 
or any instrument of further assurance.

SECTION 2.7. Maintenance of Mortgaged Property; Covenants Against Waste; 
Inspection by Grantee.  Grantor will not commit or permit waste on the Mortgaged Property and 
will keep and maintain at its own expense the Improvements, the Equipment and the Furnishings 
in a condition and state of repair such that each of the same shall meet or surpass the 
requirements of any applicable Governmental Authority and customary standards in the general 
area set by buildings of similar type, age and function for attractiveness of appearance, 
cleanliness and general soundness of condition, but in any event consistent with multifamily 
housing projects of a similar type and purpose.  Grantor shall do all such further maintenance 
and repair work as may be required under the Space Leases and applicable law.  Grantor will 
neither do nor permit to be done anything to the Mortgaged Property that may impair the value 
thereof or which may violate any covenant, condition or restriction affecting the same, or any 
part thereof, or permit any change therein or in the condition or use thereof which could increase 
the danger of fire or other hazard arising out of the construction or operation thereof.  The 
Improvements shall not be removed or demolished (except for tenant improvements), without the 
prior written consent of Grantee.  The Equipment and Furnishings shall not be removed without 
the prior written consent of the Grantee, except where appropriate replacements free of superior 
title, liens or claims are immediately made having a value at least equal to the value of the items 
removed.  Subject to the terms of Article IV of this Deed of Trust, Grantee and its authorized 
employees and agents, may enter and inspect the Mortgaged Property at any time upon advance 
notice during usual business hours, and Grantor shall, within fifteen (15) business days after 
demand by Grantee (or immediately upon demand in case of emergency), commence such 
repairs, replacements, renewals or additions, or perform such items of maintenance, to the 
Mortgaged Property as the Grantee may, in its sole reasonable discretion, require in order to 
cause the Mortgaged Property to comply with the above standards, shall diligently make the 
same and shall complete the same as promptly as practicable. 

SECTION 2.8. After-Acquired Property.  All right, title and interest of Grantor in and to 
all improvements, betterments, renewals, substitutes and replacements of, and all additions, 
accessions and appurtenances to, the Mortgaged Property hereafter acquired, constructed, 
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assembled or placed by Grantor on the Land, and all conversions of the security constituted 
thereby, immediately upon such acquisition, construction, assembly, placement or conversion, as 
the case may be, and in each such case without any further mortgage, conveyance or assignment 
or other act of Grantor, shall become subject to the lien of this Deed of Trust as fully and 
completely, and with the same effect, as though now owned by Grantor and specifically 
described in the Granting Clauses hereof, but at any time and at all times Grantor, on demand, 
will execute, acknowledge and deliver to Grantee any and all such further assurances, mortgages, 
conveyances or assignments thereof as Grantee may require in its sole discretion for the purpose 
of expressly and specifically subjecting the same to the liens and security interests of this Deed 
of Trust. 

SECTION 2.9. Further Assurances.  Grantor shall, at its sole cost and without expense 
to Grantee, on demand, do, execute, acknowledge and deliver all and every such further acts, 
deeds, conveyances, mortgages, assignments, notices of assignment, transfers and assurances as 
Grantee shall from time to time require in its sole discretion for better assuring, conveying, 
assigning, transferring, confirming and perfecting unto Grantee the property and rights hereby 
conveyed, mortgaged or assigned or intended now or hereafter so to be, or which Grantor may be 
or may hereafter become bound in writing to convey, mortgage or assign to Grantee, or for 
carrying out the intention or facilitating the performance of the terms of this Deed of Trust, or for 
filing, registering or recording this Deed of Trust.

SECTION 2.10. Status of Grantor.  Grantor shall not without the prior written consent of 
Grantee:  (a) change its name; (b) change its state of organization through dissolution, merger, 
transfer of assets or otherwise; or (c) change its type of organization through conversion, 
reorganization or otherwise. 

SECTION 2.11. Recorded Instruments.  Grantor will promptly perform and observe, or 
cause to be performed and observed, all of the terms, covenants and conditions of all instruments 
of record affecting the Mortgaged Property.  Grantor shall do or cause to be done all things 
required to preserve intact and unimpaired and to renew any and all rights-of-way, easements, 
grants, appurtenances, privileges, licenses, franchises and other interests and rights in favor of or 
constituting any portion of the Mortgaged Property.  Other than Permitted Encumbrances, 
Grantor will not, without the prior written consent of the Grantee, initiate, join in or consent to 
any private restrictive covenant or other public or private restriction as to the use of the 
Mortgaged Property other than the Extended Use Agreement described in Section 8.6 hereof.  
Grantor shall, however, and shall cause all Space Tenants to, comply with all lawful restrictive 
covenants and zoning ordinances and other public or private restrictions affecting the Mortgaged 
Property and other laws and ordinances of any Governmental Authority affecting the Mortgaged 
Property. 

SECTION 2.12. Environmental Provisions.  Grantor hereby represents, warrants and 
covenants that:

2.12.1. (a) No condition, activity or conduct exists on or in connection with the 
Mortgaged Property which constitutes a violation of any Environmental Laws; (b)  there has 
been no Spill or Threat of Spill of any Hazardous Substances on, upon, into or from the 
Mortgaged Property nor, to Grantor’s knowledge, a Spill which, through soil or groundwater 



-11- 

migration, could reasonably be expected to come to be located on the Mortgaged Property; (c)
there are no existing or closed underground or aboveground storage tanks on the Mortgaged 
Property; (d) there are no existing or closed sanitary landfills, solid waste disposal sites, or 
hazardous waste treatment, storage or disposal facilities on or affecting the Land; (e) no written 
notice has been issued to Grantor by any agency, authority, or unit of government that Grantor 
has been identified as a potentially responsible party under any Environmental Laws; (f)  no 
portion of the Mortgaged Property constitutes an Environmentally Sensitive Area; (g) to 
Grantor’s knowledge, there exists no investigation, action, proceeding, or claim by any 
Governmental Authority or by any third party which could result in any liability, penalty, 
sanction, or judgment under any Environmental Laws with respect to any condition, use or 
operation of the Mortgaged Property; (h) there has been no claim by any party that any use, 
operation, or condition of the Mortgaged Property has caused any nuisance or any other liability 
or adverse condition on any other property; and (i) Grantor need not obtain any permit or 
approval for any part of the Development and need not notify any federal, state or local 
governmental authority having jurisdiction of the Development regarding any part of the 
Development pursuant to any Environmental Laws. 

2.12.2. Grantor shall:  (a) comply with and cause all activities at the Mortgaged 
Property to comply with all Environmental Laws; (b) not store or dispose of (except in 
compliance with all Environmental Laws pertaining thereto), nor Spill or allow the Spill of any 
Hazardous Substances on the Land; (c) neither directly nor indirectly transport or arrange for the 
transport of any Hazardous Substances (except in compliance with all Environmental Laws 
pertaining thereto); (d) neither install nor permit to be installed any temporary or permanent 
tanks for storage of any liquid or gas above or below ground except after obtaining written 
permission from the Grantee to do so and in compliance with Environmental Laws; and 
(e) comply with all terms and conditions of all permits, authorizations, approvals, waivers, 
judgments or decrees or notices from Governmental Authorities issued or sent pursuant to 
Environmental Laws. 

2.12.3. Grantor, promptly upon the written request of Grantee from time to time 
(but no more frequently than once per calendar year) shall provide Grantee, at Grantor’s sole cost 
and expense, with an environmental site assessment or environmental audit report, or an update 
of such an assessment or report, all in scope, form and content reasonably satisfactory to the 
Grantee. 

2.12.4. In the event of any Spill or Threat of Spill affecting the Mortgaged 
Property, whether or not the same originates or emanates from the Mortgaged Property or any 
contiguous real estate, or if Grantor or the Mortgaged Property otherwise shall fail to comply 
with any of the requirements of Environmental Laws, Grantee may at its election, but without the 
obligation so to do, give such notices, cause such work to be performed at the Mortgaged 
Property and take any and all other actions as Grantee shall reasonably deem necessary or 
advisable in order to remedy said Spill or the conditions constituting a Threat of Spill or cure 
said failure of compliance and any amounts paid as a result thereof, together with interest thereon 
at the Default Rate from the date of payment by Grantee, shall be immediately Due and Payable 
by Grantor to Grantee and until paid shall be added to and become a part of the Indebtedness and 
shall have the benefit of the lien hereby created as a part thereof prior to any right, title or interest 
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in or claim upon the Mortgaged Property attaching or accruing subsequent to the lien of this 
Deed of Trust.

2.12.5. Grantor covenants and agrees to conduct representative radon sampling 
in the Improvements on the Land to determine whether indoor radon levels are below the United 
States Environmental Protection Agency’s recommended threshold of 4.0pCi/L.  In the event 
that said radon sampling results reveal indoor radon levels in excess of 4.0pCi/L, Grantor 
covenants and agrees to implement radon mitigation techniques to reduce or prevent the build-up 
or migration of radon in the Improvements on the Land.  In the event that radon mitigation is 
required to be implemented, Grantor further covenants and agrees to conduct radon sampling in 
the Improvements on the Land following such implementation to confirm that the radon 
mitigation techniques have succeeded in reducing or preventing the build-up of radon in the 
Improvements on the Land to below the United States Environmental Protection Agency’s 
recommended threshold of 4.0pCi/L.  In the event that such radon sampling results reveal that 
levels of radon in the Improvements on the Land are still in excess of the above-referenced 
United States Environmental Protection Agency threshold, Grantor covenants and agrees to 
undertake any additional measures necessary to reduce radon levels in the Improvements on the 
Land and bring the Mortgaged Property into compliance with applicable Environmental Laws.

2.12.6. The Grantor shall comply with the Environmental Laws and regulations 
with respect to on-site wetlands, to the extent applicable, including, but not limited to obtaining, 
complying with and maintaining any wetland permits, wetland permit requirements, 
development restrictions, setback and/buffers, habitat protection and mitigation requirements.

2.12.7. The Grantor shall handle any subsurface contamination encountered at 
the Land during the course of construction or rehabilitation in accordance with a site-specific 
Health and Safety Plan developed in accordance with Environmental Laws and other applicable 
federal, state and local laws, rules and regulations, and any such contamination shall be 
remediated and disposed of in accordance with Environmental Laws and other applicable 
federal, state and local laws, rules and regulations. 

SECTION 2.13. Mold Coverage.  In the event that Grantor is covered by a commercial 
general liability insurance policy which contains an exclusion for loss or damage caused by 
mold, dangerous fungi, bacterial or microbial matter, contamination or pathogenic organisms that 
reproduce through the release of spores or the splitting of cells (collectively, “Mold”) or a 
property insurance policy which contains an exclusion for loss or damage caused by Mold, in 
connection with another covered peril (e.g., Mold in connection with water damage caused by a 
storm or fire), Grantor shall demonstrate to the satisfaction of Grantee that such insurance 
without the aforementioned exclusions is not available at ordinary and customary insurance rates 
and either:  (i) Grantor shall demonstrate to the satisfaction of Grantee that the potential risk for 
loss or damage caused by Mold, fungus, moisture, microbial contamination or pathogenic 
organisms at the Mortgaged Property is minimal because of precautionary measures or 
techniques to be utilized in the construction or rehabilitation of the Improvements, including 
without limitation, the use of vapor barriers or other liners to limit the growth and reproduction 
of Mold; or (ii) Grantor shall implement a moisture management and control program (the 
“Moisture Management Program”) for the Improvements at the Mortgaged Property to 
prevent the occurrence of Mold, at, on or under the Mortgaged Property, which Moisture 
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Management Program shall include, at a minimum:  (a) periodic inspections of the 
Improvements at the Mortgaged Property for Mold, (b) removing or cleaning up any Mold in a 
manner consistent with best industry practices and utilizing an experienced remediation 
contractor acceptable to and approved by Grantee, and (c) in the event that the Mold identified at 
the Improvements at the Mortgaged Property cannot be removed or cleaned from any impacted 
building materials (e.g., porous materials such as carpeting, certain types of ceiling materials, 
etc.) and/or equipment, removing all such impacted building materials and/or equipment from 
the Mortgaged Property, all in accordance with the procedures set forth in the United States 
Environmental Protection Agency’s (“EPA”) guide entitled “Mold Remediation in Schools and 
Commercial Buildings”, EPA No. 402-K-01-001, dated March 2001, and in a manner consistent 
with best industry practices and utilizing an experienced remediation contractor acceptable to 
and approved by Grantee.  Grantor further covenants and agrees that, in connection with any 
mold remediation undertaken by or on behalf of Grantor hereunder, the source (e.g., leaking 
pipe, water damage, water infiltration, etc.) of any Mold at the Improvements at the Mortgaged 
Property shall be promptly identified and corrected to prevent the occurrence or re-occurrence of 
any Mold. 

ARTICLE III

CASUALTY AND CONDEMNATION

SECTION 3.1. Casualty.   

3.1.1. If any of the Improvements, Equipment or Furnishings shall be damaged 
or destroyed, in whole or part, by fire or other casualty, Grantor shall give prompt notice thereof 
to Grantee. The Grantee is hereby authorized and empowered by Grantor, to settle, adjust or 
compromise in a commercially reasonable manner any and all claims for loss, damage or 
destruction under any policy of insurance. 

3.1.2. Subject to the provisions of the First Mortgage Loan Documents and the 
Bridge Loan Documents, any Proceeds received as payment for any loss under any insurance 
policies required to be maintained by Grantor in accordance with this Section shall be paid over 
to the Bond Trustee for deposit into the appropriate fund under the Indenture.  For the purposes 
of this Deed of Trust, “Net Proceeds” shall mean any Proceeds actually received by the Bond 
Trustee as payment for any loss, less all costs and expenses, including, without limitation, all 
reasonable architects’, attorneys’, engineers’ and other consultants’ and professionals’ fees 
actually incurred and disbursements incurred by Grantee or Grantor in connection with the 
casualty in question.  Subject to the conditions set forth in Section 3.3 hereof, Grantee shall 
cause such Net Proceeds either to be (a) applied to the redemption of the Bonds, (b) applied to 
the costs to repair, rebuild or replace the damaged Improvements, Equipment or Furnishings that 
were subject to the applicable casualty upon such terms and conditions as the Grantee shall 
determine in its sole discretion, or (c) released to Grantor upon such terms and conditions as the 
Grantee may determine in its sole discretion and accompanied by a Favorable Opinion of Bond 
Counsel to the effect that such release does not affect the excludability of interest on the Bonds 
from gross income for federal income tax purposes and is not in contravention of State law. 
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3.1.3. In the event of the happening of any casualty of any kind or nature, 
ordinary or extraordinary, foreseen or unforeseen (including any casualty for which insurance 
was not obtainable), resulting in damage to or destruction of the Mortgaged Property or any part 
thereof, if Grantee elects to apply any Net Proceeds received by it in connection with such 
casualty towards the restoration of the Mortgaged Property (as provided in Section 3.3 hereof), 
Grantor shall promptly, whether or not the Net Proceeds, if any, shall be sufficient for the 
purpose, commence and diligently continue to restore, repair and rebuild the Mortgaged Property 
as nearly as possible to its value, condition and character immediately prior to such damage or 
destruction.

SECTION 3.2. Condemnation.   

3.2.1. Grantor shall promptly notify Grantee if Grantor shall become aware of 
the threat or institution of any proceeding or negotiations for the taking of the Mortgaged 
Property, or any part thereof, whether for permanent or temporary use and occupancy in 
Condemnation or by the exercise of the power of eminent domain or by agreement of interested 
parties in lieu of such Condemnation (all the foregoing herein called a “taking”); and shall keep 
Grantee currently advised, in detail, as to the status of such proceedings or negotiations and will 
promptly give to Grantee copies of all notices, pleadings, judgments, determinations and other 
papers received or delivered by Grantor therein.  Grantee shall have the right to appear and 
participate therein and may be represented by counsel of its choice.  Grantor will not, without the 
Grantee’s prior written consent, enter into any agreement for the taking of the Mortgaged 
Property, or any part thereof, with anyone authorized to acquire the same by eminent domain or 
in Condemnation. 

3.2.2. In the event of any such taking, the awards payable in connection 
therewith are hereby assigned to Grantee and shall be paid to Bond Trustee for deposit into the 
appropriate fund under the Indenture.  For the purposes of this Deed of Trust, “Net Awards” 
shall mean any awards actually received by Bond Trustee less all costs and expenses, including, 
without limitation, all reasonable architects’, attorneys’, engineers’ and other consultants’ and 
professionals’ fees actually incurred and disbursements incurred by Grantee or Grantor in 
connection with the taking in question.  Subject to the conditions set forth in Section 3.3, Grantee 
shall cause such Net Awards either to be (a) applied to the redemption of the Bonds, (b) applied 
to the costs to repair, rebuild or replace the Improvements, Equipment or Furnishings that were 
subject to the taking, upon such terms and conditions as the Grantee shall determine in its sole 
discretion, or (c) released to Grantor upon such terms and conditions as the Grantee may 
determine in its sole reasonable discretion and accompanied by a Favorable Opinion of Bond 
Counsel to the effect that such release does not affect the excludability of interest on the Bonds 
from gross income for federal income tax purposes and is not in contravention of State law.   

3.2.3. In the event of the happening of any permanent taking, provided that 
Grantee elects to apply any Net Awards received by it in connection with such taking towards 
the restoration of the Mortgaged Property (as provided in Section 3.3 hereof), Grantor shall 
promptly, whether or not the Net Awards, if any, shall be sufficient for the purpose, commence 
and diligently continue to restore, repair and rebuild the portion of the Mortgaged Property not 
subject to the taking as nearly as possible to its value, condition and character immediately prior 
to such taking. 
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SECTION 3.3. Application of Net Proceeds and Net Awards.  Notwithstanding any 
provision hereof to the contrary, in the event the Improvements, Equipment or Furnishings are 
damaged or destroyed by fire or other casualty or in the event of a temporary or partial taking in 
Condemnation of a portion of the Land or Improvements, then the Grantee shall make the Net 
Awards or Net Proceeds, as the case may be, payable in connection therewith available, at 
intervals and in amounts in accordance with the provisions of the Indenture and the Bond Loan 
Agreement, to pay for or to reimburse Grantor for costs and expenses actually incurred by 
Grantor in the repair and restoration of the Mortgaged Property or to be released to Grantor, 
provided each of the following conditions is fully satisfied: 

(a) the Net Awards or Net Proceeds, as the case may be, are paid to Grantee 
and deposited into the appropriate fund under the Indenture; 

(b) if restoration is contemplated, any plans, specifications, construction 
contracts, architect’s agreements and all other material agreements relating to the 
restoration shall be approved by the Grantee in writing; 

(c) if restoration is contemplated, the Net Awards or Net Proceeds, as the case 
may be, are in the judgment of the Grantee sufficient to complete the restoration, or, in 
the event of an insufficiency, Grantor deposits into the appropriate account under the 
Indenture cash in an amount equal to the insufficiency;

(d) no Event of Default under the Bonds, the Indenture or the Bond Mortgage 
Loan Documents shall have occurred and be continuing that will not be cured by the 
contemplated restoration; 

(e) if restoration is contemplated, the Grantee determines, in its sole 
reasonable discretion, that the Improvements, Equipment and Furnishings are capable of 
being fully restored by the earlier of (i) the date which is 12 months from the occurrence 
of the loss or damage and (ii) the Maturity Date;

(f) if restoration is contemplated a release of lien with respect to all 
restoration work theretofore performed is delivered to Grantee from all contractors and 
materialmen;

(g) Grantee shall receive an official search or a certificate of title from a title 
insurance company acceptable to it showing that there has not been filed any vendor’s, 
mechanic’s, laborer’s or materialman’s statutory or other lien affecting the Mortgaged 
Property which has not been bonded or satisfied and discharged of record, except such as 
will be discharged upon payment of the amount then requested to be disbursed; 

(h) upon completion of restoration or upon release of Net Proceeds or Net 
Awards, the Development will be in compliance with the Regulatory Agreement; and

(i) Grantor shall deliver to Grantee, a Favorable Opinion of Bond Counsel (as 
defined in the Indenture) with respect to the restoration of the Development with the Net 
Awards or Net Proceeds or the release of Net Awards or Net Proceeds to Grantor, as the 
case may be. 
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Upon completion of the restoration, as certified by an inspecting engineer selected by the 
Grantee, any excess Net Awards or Net Proceeds, as the case may be, and accrued interest 
thereon (if any) shall be, at the option of the Grantee, (a) disbursed to Grantor or (b) applied to 
the redemption of Bonds; provided, however, that any excess Net Awards or Net Proceeds shall 
be applied to the redemption of Bonds unless Grantor shall deliver to Grantee a Favorable
Opinion of Bond Counsel (as defined in the Indenture) with respect to the alternative proposed 
application of such Net Proceeds or Net Awards.  Notwithstanding anything to the contrary set 
forth in this Deed of Trust, Net Proceeds and Net Awards shall be treated as set forth in the First 
Mortgage Loan Documents. 

ARTICLE IV 

ASSIGNMENT OF SPACE LEASES AND RENT

SECTION 4.1. Assignment of Space Leases and Rents. Contemporaneously with the 
execution of this Deed of Trust, Grantor has assigned its interests in the Space Leases and Rents 
to the Lender in the First Mortgage to secure the payment of the Lender Loan.  In the event of 
the payment of the Lender Loan and release of the First Mortgage without the release of this 
Deed of Trust, Grantor hereby grants, conveys, assigns, transfers and sets over to Grantee to be 
effective as of the date of the release of the First Mortgage, the Space Leases now or hereafter 
entered into by Grantor with respect to all or any part of the Mortgaged Property, and all 
renewals, extensions, subleases or assignments thereof and all other occupancy agreements 
(written or oral), by concession, license or otherwise, together with all of the Rents and proceeds 
arising therefrom and from the Mortgaged Property pursuant to and in accordance with the 
provisions of Chapter 64 of the Texas Property Code.   

ARTICLE V 

SECURITY AGREEMENT UNDER UNIFORM COMMERCIAL CODE

SECTION 5.1. Security Agreement.  It is the intent of the parties hereto that this Deed 
of Trust shall constitute a Security Agreement within the meaning of the Uniform Commercial 
Code of the State (the “UCC”) with respect to so much of the Mortgaged Property as is 
considered or as shall be determined to be of the type in which a security interest can be created 
under Article 9 of the UCC, together with all replacements thereof, substitutions therefor or 
additions thereto (the “Collateral”), and that a security interest shall attach thereto for the benefit 
of Grantee to secure the Indebtedness and all other sums and charges which may become due 
hereunder or under the Bond Mortgage Loan Documents.  Grantor hereby authorizes Grantee to 
file financing and continuation statements and amendments thereto with respect to the Collateral 
without the signature of Grantor, if same is lawful; otherwise Grantor agrees to execute such 
financing and continuation statements and amendments thereto as Grantee may request.  The 
Bond Trustee shall cause to be filed a continuation statement with respect to each Uniform 
Commercial Code financing statement relating to the Deed of Trust on which it is listed as a 
secured party, and which was filed at the time of the issuance thereof, in such manner and in 
such places as the initial filings (copies of which shall be provided to the Bond Trustee by the 
Issuer) were made.  The Grantor shall be responsible for the reasonable costs incurred by the 
Bond Trustee in the preparation and filing of all such continuation statements hereunder.  
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Notwithstanding anything to the contrary contained herein, the Bond Trustee shall not be 
responsible for any initial filings of any financing statements or the information contained 
therein (including the exhibits thereto), the perfection of any such security interests, or the 
accuracy or sufficiency of any description of collateral in such initial filings or for filing any 
modifications or amendments to the initial filings required by any amendments to Article 9 of the 
Uniform Commercial Code, and unless the Bond Trustee shall have been notified by the Issuer 
or Grantor that any such initial filing or description of collateral was or has become defective, 
the Bond Trustee shall be fully protected in relying on such initial filing and descriptions in filing 
any continuation statements or modifications thereto pursuant to this Section 5.1 and in filing 
any continuation statements in the same filing offices as the initial filings were made.  If there 
shall exist an Event of Default under this Deed of Trust, Grantee, pursuant to the appropriate 
provisions of the UCC, shall have the option of proceeding as to both real and personal property 
in accordance with its rights to both real and personal property, in which event the default 
provisions of the UCC shall not apply.  The parties agree that, in the event Grantee shall elect to 
proceed with respect to the Collateral separately from the real property, unless a greater period 
shall then be mandated by the UCC, ten business (10) days’ notice of the sale of the Collateral 
shall be reasonable notice.  The expenses of retaking, holding, preparing for sale, selling and the 
like incurred by Grantee shall be assessed against Grantor and shall include, but shall not be 
limited to, reasonable attorneys’ fees, disbursements and other legal expenses incurred by 
Grantee.  Grantor agrees that it will not remove or permit to be removed from the Mortgaged 
Property any of the Collateral without the prior written consent of Grantee, unless appropriate 
replacements free of superior title, liens or claims are immediately made having a value at least 
equal to the value of the items removed.  All replacements, renewals and additions to the 
Collateral shall be and become immediately subject to the security interest of this Deed of Trust 
and the provisions of this Article.  Grantor warrants and represents that all Collateral now is, and 
that replacements thereof, substitutions therefor or additions thereto, unless Grantee otherwise 
consents in writing, shall be free and clear of liens, encumbrances or security interests of others 
created after the date hereof other than Permitted Encumbrances. 

From the date of its recording, this Deed of Trust shall be effective as a financing 
statement filed as a fixture filing with respect to all goods constituting part of the Collateral 
which are or are to become fixtures related to the real estate described herein.  For this purpose, 
the following information is set forth: 

A. Name and Address of Debtor:

Gulfway Housing Partners, LP 
c/o  Vitus Group, LLC 
2607 Second Avenue, Suite 300
Seattle, WA 98121 
Attention: Samantha Cullen 
Telephone: 206-832-1326 
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B. Name and Address of Secured Party:

U.S. Bank Trust Company, National Association
111 E Filmore Avenue  
St. Paul, MN 55107-2292 
Attention: Corporate Trust 
E-mail: martha.earley@usbank.com

Texas Department of Housing and Community Affairs 
221 East 11th Street 
Austin, TX 78701
Attn: Director of Multifamily Bonds

C. This document covers goods which are or are to become fixtures. 

D. State of Debtor’s Organization and Organizational Identification No.: 
State: Texas
I.D. No.: 804592726

E. This filing is made in connection with a public finance transaction as 
described in Sections 9.515(b) and 9.102(a)(68) of the UCC. 

SECTION 5.2. Construction Mortgage.  This Deed of Trust shall constitute a 
“construction mortgage” within the meaning of Section 9.334(h) of the UCC to the extent that it 
secures an obligation incurred for the construction of improvements on the Land. 

ARTICLE VI 

EVENTS OF DEFAULT AND REMEDIES

SECTION 6.1. Events of Default Defined.  The entire amount of the Indebtedness shall 
become due, at the option of Grantee, subject to any prepayment premium or penalty provided 
for in the Bond Loan Agreement, if any, upon the happening of any of the following events 
(each, individually, an “Event of Default” and collectively, “Events of Default”): 

6.1.1. if Grantor shall fail or neglect to comply with or otherwise perform, 
keep or observe any term, provision, condition, covenant, warranty or representation contained in 
this Deed of Trust that is required to be complied with or otherwise performed, kept or observed 
by Grantor, and the continuation of such failure or neglect for a period of 30 days after written 
notice thereof shall have been given to the Grantor and the Investor Member by the Issuer or the 
Trustee, or for such longer period as the Issuer and the Trustee may agree to in writing; provided, 
that if the failure is other than the payment of money and is of such nature that it can be corrected 
by not within the applicable period, that failure shall not constitute an Event of Default so long as 
the Grantor institutes curative action within the applicable period and diligently pursues that 
action to completion, which must be resolved within 180 days after the aforementioned notice; or
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6.1.2. if an “Event of Default” as defined in any of the Bond Mortgage Loan 
Documents shall have occurred and is continuing beyond any applicable notice and cure periods.

6.1.3. Grantee hereby agrees that any cure of a default or an Event of Default 
hereunder or under any of the other Bond Mortgage Loan Documents made or tendered by the 
Equity Investor shall be deemed to be a cure by the Grantor, and shall be accepted or rejected by 
the Grantee on the same basis as if made or tendered by the Grantor. 

SECTION 6.2. Remedies.  Upon the occurrence of any Event of Default, and such 
Event of Default is continuing beyond any applicable notice and cure periods hereunder, Grantee 
may, without notice, presentment, demand or protest, notice of intent to accelerate, or notice of 
acceleration, all of which are hereby expressly waived by Grantor to the extent permitted by 
applicable law, take such action as Grantee deems advisable, to protect and enforce its rights in 
and to the Mortgaged Property, including, but without limiting the generality of the foregoing, 
the following actions, each of which may be pursued concurrently or otherwise, at such time and 
in such manner as Grantee may determine, in its sole discretion, without impairing or otherwise 
affecting the other rights and remedies of Grantee hereunder, under the other Bond Mortgage 
Loan Documents, or at law or in equity:

6.2.1. declare the entire amount of the Indebtedness, together with all accrued 
and unpaid interest thereon, to be immediately Due and Payable, and upon such declaration such 
amounts shall become and be immediately Due and Payable, anything in the Note, this Deed of 
Trust or the other Bond Mortgage Loan Documents to the contrary notwithstanding; 

6.2.2. after such proceedings as may be required by any applicable law or 
ordinance and subject to the provisions of Section 8.7 hereof regarding the subordination of this 
Deed of Trust to the First Mortgage, either in person, or by its agents or attorneys, or by a court-
appointed receiver, enter into and upon all or any part of the Mortgaged Property and each and 
every part thereof and exclude Grantor, its agents and servants wholly therefrom; and having and 
holding the same, use, operate, manage and control the Mortgaged Property and conduct the 
business thereof, either personally or by its superintendents, managers, agents, servants, 
attorneys or the receiver; and upon every such entry, Grantee, at the expense of the Mortgaged 
Property, from time to time, either by purchase repairs or construction, may maintain and restore 
the Mortgaged Property and, likewise, may make all necessary or proper repairs, renewals and 
replacements and such alterations, betterments, additions and improvement thereto and thereon 
as it may deem advisable; and in every such case Grantee shall have the right to manage and 
operate the Mortgaged Property and to carry on the business thereof and exercise all rights and 
powers of Grantor as Grantor’s attorney-in-fact, or otherwise as it shall deem best; and Grantee 
shall be entitled to collect and receive all Rents and after deducting the expenses of conducting 
the business thereof and all maintenance, repairs, renewals, replacements, alterations, additions, 
betterments and improvements and amounts necessary to pay for Impositions, insurance and 
prior or other proper charges upon the Mortgaged Property or any part thereof, as well as just and 
reasonable compensation for the services of Grantee and for all attorneys, counsel, agents, clerks, 
servants and other employees or professionals engaged or employed by it, Grantee shall apply 
the moneys arising as aforesaid, first to the payment of the Indebtedness, whether or not then 
matured; next, to the payment of any other sums required to be paid by Grantor under this Deed 
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of Trust; and the balance, if any, shall be turned over to Grantor or such other Person as may be 
lawfully entitled thereto; or

6.2.3. with or without entry, personally or by its agents or attorneys insofar as 
applicable:

(a) foreclose this Deed of Trust in accordance with the laws of the State and 
the provisions hereof, for the entire Indebtedness or for any portion of the Indebtedness 
or any other sums secured hereby which are then Due and Payable, subject to the 
continuing lien of this Deed of Trust for the balance of the Indebtedness not then due, and 
for such purposes Grantor grants to Trustee for the benefit of Grantee a continuing power 
of sale of the Mortgaged Property; or 

(b) take such steps to protect and enforce its rights whether by action, suit or 
proceeding in equity or at law for the specific performance of any covenant, condition or 
agreement in the Note, this Deed of Trust or any other Bond Mortgage Loan Document, 
or in aid of the execution of any power herein granted, or for any foreclosure hereunder, 
or for the enforcement of any other appropriate legal or equitable remedy or otherwise as 
Grantee shall elect. 

SECTION 6.3. Foreclosure; No Marshaling of Assets; One Tract; Appointment of 
Receiver. 

6.3.1. Grantee may foreclose this Deed of Trust either by judicial action or by 
non-judicial foreclosure through the Trustee.  In the case of a foreclosure sale, all of the 
Mortgaged Property may be sold in one parcel, notwithstanding that the proceeds of such sale 
exceed or may exceed the Indebtedness.  Moreover, Grantee shall not be required to proceed 
hereunder before proceeding against any other security, shall not be required to proceed against 
other security before proceeding hereunder, and shall not be precluded from proceeding against 
any or all of any security in any order or at the same time.  In the event that this Deed of Trust is 
foreclosed, Grantor hereby waives and releases any right to have the Mortgaged Property or any 
part thereof marshaled, and Grantor and Grantee have jointly agreed that the Mortgaged Property 
is one project and one tract for all purposes legal, economic and all other.  Grantor for itself, its 
successors and assigns irrevocably waives any right it may have in the event of foreclosure to 
request that the Mortgaged Property be sold as separate tracts pursuant to any applicable law or 
statute. 

6.3.2. Grantee, in any action to foreclose this Deed of Trust or otherwise upon 
the occurrence and during the continuance of an Event of Default, shall be entitled (and, to the 
extent permitted under the laws of the State, without notice, without regard to the adequacy of 
any security for the Indebtedness and without regard to the solvency of any Person liable for the 
payment thereof) to the appointment of a receiver of the Mortgaged Property and the Rents, if 
the assignment of Rents pursuant to Section 4.1 hereof is then effective.

6.3.3. Grantor agrees, to the full extent that it may lawfully do so, that in any 
foreclosure or other action brought by Grantee hereunder, it will not at any time insist upon or 
plead or in any way take advantage of any appraisement, valuation, stay, extension, redemption 
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or moratorium law now or hereafter in force and effect so as to prevent, hinder or delay the 
enforcement of the provisions of this Deed of Trust or any right or remedies Grantee may have 
hereunder or by law.

6.3.4. If Grantor shall default hereunder and Grantee shall elect to accelerate 
the Indebtedness, Grantor, within five (5) business days after demand, will pay over to Grantee, 
or any receiver appointed in connection with the foreclosure of this Deed of Trust, any and all 
amounts then held as security deposits under all Space Leases if the assignment of Space Leases 
pursuant to Section 4.1 hereof is then effective.

6.3.5. Upon the acceleration of the Indebtedness or upon an Event of Default 
beyond any applicable notice and cure periods under the Note or Event of Default hereunder, and 
in addition to all other rights of Grantee provided herein or by law, Grantor shall, on demand of 
Grantee, surrender possession of the Mortgaged Property to Grantee; and Grantor hereby 
consents that Grantee may exercise any or all of the rights specified herein.  Grantor hereby 
irrevocably appoints Grantee attorney-in-fact, which appointment shall be coupled with an 
interest, of Grantor for such purposes.  In the event that Grantor is an occupant of the Mortgaged 
Property, it agrees to vacate and surrender the possession of that portion of the Mortgaged 
Property which it occupies to Grantee immediately upon the acceleration of the Indebtedness or 
any Event of Default hereunder; and if Grantor remains in possession, such possession shall be 
as tenant of Grantee, and Grantor shall pay monthly, in advance, to Grantee or to any receiver 
appointed to collect the Rents, the fair and reasonable rental value for the use and occupation of 
any portion of the Mortgaged Property occupied by Grantor, and upon the failure of Grantor to 
make any such payment, Grantor may be evicted by summary proceedings or otherwise.  In case 
of the appointment of a receiver of the Rents, the covenants of this subsection may be enforced 
by such receiver.

6.3.6. GRANTOR HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY.

SECTION 6.4. Remedies Cumulative; No Waiver; Etc.

6.4.1. No remedy herein conferred upon or reserved to Grantee is intended to 
be exclusive of any other remedy or remedies, and each and every such remedy shall be 
cumulative, and shall be in addition to every other remedy given hereunder or now or hereafter 
existing at law or in equity or by statute.  No delay or omission of Grantee to exercise any right 
or power accruing upon any Event of Default shall impair any such right or power or shall be 
construed to be a waiver of any such Event of Default or any acquiescence therein; and every 
power and remedy given by this Deed of Trust to Grantee may be exercised from time to time as 
often as may be deemed expedient by Grantee.  Nothing in this Deed of Trust, in the Note or in 
any other Bond Mortgage Loan Document shall affect the obligation of Grantor to perform its 
obligations under the Bond Mortgage Loan Documents, including its obligation to pay the 
principal of and interest on the Note in the manner and at the time and place therein expressed.

6.4.2. A waiver in one or more instances of any of the terms, covenants, 
conditions or provisions hereof, of the Note or of any other Bond Mortgage Loan Document 
shall apply to the particular instance or instances and at the particular time or times only, and no 
such waiver shall be deemed a continuing waiver, but all of the terms, covenants, conditions and 
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other provisions of this Deed of Trust, of the Note and of the other Bond Mortgage Loan 
Documents shall survive and continue to remain in full force and effect; and no waiver shall be 
effective unless in writing, dated and signed by Grantee.

6.4.3. Grantor hereby waives and renounces all homestead and similar 
exemption rights with respect to the Mortgaged Property provided for by the Constitution and the 
laws of the United States and the State as against the collection of the Indebtedness, or any part 
thereof, or the Bond Mortgage Loan Documents; and Grantor agrees that where, by the terms of 
this Deed of Trust or the Note and the other Bond Mortgage Loan Documents secured hereby, a 
day is named or a time fixed for the payment of any sum of money or the performance of any 
agreement, the day and time stated enters into the consideration and is of the essence of the 
whole agreement between Grantor and Grantee. 

SECTION 6.5. No Merger.  It is the intention of the parties hereto that if Grantee shall 
at any time hereafter acquire title to all or any portion of the Mortgaged Property, then and until 
the Indebtedness has been paid in full, the interest of Grantee hereunder and the lien of this Deed 
of Trust shall not merge or become merged in or with the estate and interest of Grantee as the 
holder and owner of title to all or any portion of the Mortgaged Property and that, until such 
payment, the estate of Grantee in the Mortgaged Property and the lien of this Deed of Trust and 
the interest of Grantee hereunder shall continue in full force and effect to the same extent as if 
Grantee had not acquired title to all or any portion of the Mortgaged Property.  If, however, 
Grantee shall consent in writing to such merger or such merger shall nevertheless occur without 
its consent, then this Deed of Trust shall attach to and cover and be a lien upon the fee title or 
any other estate, title or interest in the premises and the same shall be considered as granted, 
released, assigned, transferred, pledged, and set over to Grantee and the lien hereof spread to 
cover such estate with the same force and effect as though specifically herein granted, released, 
assigned, transferred, pledged, set over and spread. 

ARTICLE VII 

PROVISIONS OF GENERAL APPLICATION

SECTION 7.1. Modifications.  No change, amendment, modification, cancellation or 
discharge hereof, or of any part hereof, shall be valid unless in writing, dated and signed by the 
party against whom such change, amendment, modification, cancellation or discharge is sought 
to be enforced.

SECTION 7.2. Notices.  Except for notices of foreclosure that shall be sent as required 
by law, all notices, demands, requests, consents, approvals, certificates or other communications 
hereunder (hereinafter collectively called the “Notices”) shall be sufficiently given if given in 
accordance with the provisions of Section 9.02 of the Bond Loan Agreement.  

SECTION 7.3. Grantee’s Rights to Perform Grantor’s Covenants.  If Grantor shall fail 
to pay or cause payment to be made to Grantee in accordance with the terms of this Deed of 
Trust, or to perform or observe any other term, covenant, condition or obligation required to be 
performed or observed by Grantor under this Deed of Trust, the Note or any other Bond 
Mortgage Loan Document, and an Event of Default then exists, without limiting any other 
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provision of this Deed of Trust, and without waiving or releasing Grantor from any obligation or 
default hereunder, without notice to Grantor, Grantee (or any receiver of the Mortgaged 
Property) shall have the right, but not the obligation, to make any such payment, or to perform 
any other act or take any appropriate action, including, without limitation, entry on the 
Mortgaged Property and performance of work thereat, as it, in its sole discretion, may deem 
necessary to cause such other term, covenant, condition or obligation to be performed or 
observed on behalf of Grantor or to protect the security of this Deed of Trust.  All monies 
expended by Grantee in exercising its rights under this Section (including, but not limited to, 
legal expenses and disbursements), together with interest thereon at the Default Rate from the 
date of each such expenditure, shall be paid by Grantor to Grantee forthwith upon demand by 
Grantee, secured by this Deed of Trust and added to and deemed part of the Indebtedness with 
the benefit of the lien hereby created as a part thereof prior to any right, title or interest in or 
claim upon the Mortgaged Property attaching or accruing subsequent to the lien of this Deed of 
Trust. 

If Grantor fails to maintain any insurance which is required by any of the Bond Mortgage 
Loan Documents, Grantee may obtain the same, but must secure the insurance only in its own 
name and may insure only its interest in the Mortgaged Property, and in connection with Grantee 
securing any such insurance, the following notice is given and delivered pursuant to §307.052 of 
the Texas Finance Code: 

NOTICE: 

(A) GRANTOR IS REQUIRED TO: (i) KEEP THE MORTGAGED 
PROPERTY INSURED AGAINST DAMAGE IN THE AMOUNT EQUAL TO 
GRANTOR’S INDEBTEDNESS TO GRANTEE; (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 THE GRANTEE AS THE PERSON TO BE PAID UNDER THE 
POLICY IN THE EVENT OF LOSS, SUBJECT TO THE FIRST MORTGAGE; 

(B) GRANTOR MUST, IF REQUIRED BY GRANTEE, DELIVER TO 
GRANTEE A COPY OF THE POLICY AND PROOF OF THE PAYMENT OF 
THE PREMIUMS; AND 

(C) IF GRANTOR FAILS TO MEET ANY REQUIREMENT LISTED 
IN CLAUSE (A) OR (B) ABOVE, GRANTEE MAY OBTAIN COLLATERAL 
PROTECTION INSURANCE ON BEHALF OF GRANTOR AT GRANTOR’S 
EXPENSE.

SECTION 7.4. Additional Sums Payable by Grantor.  All sums which, by the terms of 
this Deed of Trust or the Note or the other Bond Mortgage Loan Documents secured hereby, or 
by the instruments executed and delivered by Grantor to Grantee as additional security for this 
Deed of Trust, the Note and the other Bond Mortgage Loan Documents, are payable by Grantor 
to Grantee shall, together with the interest thereon provided for herein or in the Note or the other 
Bond Mortgage Loan Documents, be secured by this Deed of Trust and added to and deemed 
part of the Indebtedness and shall have the benefit of the lien hereby created as a part thereof 
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prior to any right, title or interest in or claim upon the Mortgaged Property attaching or accruing 
subsequent to the lien of this Deed of Trust, whether or not the provision which obligates 
Grantor to make any such payment to Grantee specifically so states.

SECTION 7.5. Captions.  The captions herein are inserted only as a matter of 
convenience and for reference, and in no way define, limit, enlarge or describe the scope or 
intent of this Deed of Trust or the construction of any provision hereof. 

SECTION 7.6. Successors and Assigns.  The covenants and agreements contained in 
this Deed of Trust shall run with the land and bind Grantor, the heirs, executors, administrators, 
principals, legal representatives, successors and assigns of Grantor and each Person constituting 
Grantor and all subsequent owners, encumbrancers and Space Tenants of the Mortgaged 
Property, or any part thereof, and shall inure to the benefit of Grantee, its successors and assigns 
and all subsequent beneficial owners of this Deed of Trust.

SECTION 7.7. Gender and Number.  Wherever the context of this Deed of Trust so 
requires, the neuter gender includes the masculine or feminine gender and the singular number 
includes the plural. 

SECTION 7.8. Severability.  In case any one or more of the provisions contained in this 
instrument 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 provisions hereof, but this 
Deed of Trust shall be construed as if such invalid, illegal or unenforceable provision had never 
been included. 

SECTION 7.9. Subrogation.  Should the proceeds of the Bond Loan be used directly or 
indirectly to pay off, discharge, or satisfy, in whole or in part, any prior lien or encumbrance 
upon the Mortgaged Property or any part thereof, then Grantee shall be subrogated to such other 
lien or encumbrance and to any additional security held by the holder thereof and shall have the 
benefit of the priority of all of the same.  

SECTION 7.10. Incorporation of the Bond Mortgage Loan Documents.  This Deed of 
Trust and the Note secured hereby have been executed and delivered to secure monies advanced 
or to be advanced to Grantor to be used in accordance with the Bond Mortgage Loan Documents, 
the provisions of which, including, but not limited to, the usury saving provisions in the Note and 
the Bond Loan Agreement, as the same may be amended, modified or supplemented from time 
to time, are incorporated herein by reference with the same force and effect as if herein fully set 
forth. 

SECTION 7.11. Controlling Law.  This Deed of Trust shall be governed by, and 
construed and enforced in accordance with, the laws of the State of Texas. 



-25- 

ARTICLE VIII 

SPECIAL PROVISIONS

SECTION 8.1. Foreclosure—Power of Sale.  Grantee 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:

8.1.1. Trustee is hereby authorized and empowered, and it shall be Trustee’s 
special duty, upon such request of Grantee, to sell the Mortgaged Property, 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 Chapter 51 of the Texas Property Code, as amended, or, if and to the extent 
the statutes within said Chapter 51 are 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. 

8.1.2. Subject to any applicable requirements at the time of sale governing 
sales of Texas real property under the powers of sale conferred by deeds of trust, 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 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 determine 
that a credit bid is in the best interest of Grantor and Grantee, and elect to sell the Mortgaged 
Property for credit or for a combination of cash and credit; provided, however, (i) the Trustee 
shall have no obligation to accept any bid except an all cash bid and (ii) the Trustee shall be 
required to accept the highest 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 provided that it is 
recommenced within the time frame set forth in the notice of sale given pursuant to Section 
51.002 of the Texas Property Code, and any subsequent bids or sale shall be made as if no prior 
bids were made or accepted.



-26- 

8.1.3. In addition to the rights and powers of sale granted under the preceding 
provisions of this subsection, if an Event of Default shall have occurred and be continuing
hereunder, Grantee may at once or at any time thereafter while an Event of Default is continuing, 
without declaring the entire Indebtedness to be Due and Payable, orally or in writing direct 
Trustee to enforce this trust and to sell the Mortgaged Property subject to such unmatured 
Indebtedness and to the rights, powers, liens, security interests, and assignments securing or 
providing recourse for payment of such unmatured Indebtedness, in the same manner, all as 
provided in the preceding provisions of this subsection.  Sales made without acceleration of the 
unmatured balance of the Indebtedness may be made hereunder whenever an Event of Default 
shall have occurred and be continuing hereunder, 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 Indebtedness or the rights, powers, liens, security interests, and 
assignments securing or providing recourse for payment of the Indebtedness.

8.1.4. Sale of a part of the Mortgaged Property shall not exhaust the power of 
sale, but sales may be made from time to time until the Indebtedness is paid in full.  It is intended 
by each of the foregoing provisions of this subsection that Trustee may, after any request or 
direction by Grantee, sell not only the Land and the Improvements, but also the Equipment and 
Furnishings and other interests constituting a part of the Mortgaged Property or any part thereof, 
along with the Land and the Improvements 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 Mortgaged Property 
separately from the remainder of the Mortgaged Property.  It shall not be necessary to have 
present or to exhibit at any sale any of the Mortgaged Property. 

8.1.5. 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 Mortgaged Property 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 Grantee, the occurrence or existence of any Event of 
Default, the notice of intention to accelerate, or acceleration of, the maturity of the Indebtedness, 
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 Grantee 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. 

8.1.6. The following shall be the basis for the finder of fact’s determination of 
the fair market value of the Mortgaged Property as of the 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 Mortgaged Property shall be valued in an “as is” condition 
as of the date of the foreclosure sale, without any assumption or expectation that the Mortgaged 
Property will be repaired or improved in any manner before a resale of the Mortgaged Property 
after foreclosure; (ii) the valuation shall be based upon an assumption that the foreclosure 
purchaser desires a  resale of the Mortgaged Property for cash promptly (but no later than twelve 
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(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 Mortgaged Property, including, without limitation, brokerage commissions, title 
insurance, a survey of the Mortgaged Property, tax prorations, attorneys’ fees, and marketing 
costs; (iv) the gross fair market value of the Mortgaged Property shall be further discounted to 
account for any estimated holding costs associated with maintaining the Mortgaged Property 
pending sale, including, without limitation, utilities expenses, property management fees, taxes 
and assessments (to the extent not accounted for in (ii) and/or (iii) above), and other 
maintenance, operational and ownership expenses; and (v) any expert opinion testimony given or 
considered in connection with a determination of the fair market value of the Mortgaged 
Property must be given by persons having at least five (5) years’ experience in appraising 
property similar to the Mortgaged Property and who have conducted and prepared a complete 
written appraisal of the Mortgaged Property taking into consideration the factors set forth above.

SECTION 8.2. Non-Recourse.  The monetary obligations of the Grantor under this 
Deed of Trust shall be non-recourse to the Grantor and its partners, members, shareholders, 
directors, officers, employees or agents to the extent provided in Section 9.03 of the Bond Loan 
Agreement.

SECTION 8.3. Concerning the Trustee.   

8.3.1. 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 Trustee’s opinion, such action would be 
likely to involve Trustee in expense or liability, unless requested so to do by a written instrument 
signed by Grantee and unless Trustee is tendered security and indemnity satisfactory to Trustee 
against any and all cost, expense, and liability arising therefrom and if such request is made and 
such security and indemnity is tendered, the Trustee shall act in accordance with Grantee’s 
request.  Trustee shall not be responsible for the execution, acknowledgment, or validity of the 
Bond Mortgage Loan Documents, or for the proper authorization thereof, or for the sufficiency 
of the lien and security interest purported to be created hereby, and Trustee makes no 
representation in respect thereof or in respect of the rights, remedies, and recourses of Grantee.

8.3.2. With the approval of Grantee, 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 Grantee) upon any matters arising hereunder, including the preparation, 
execution, and interpretation of the Bond Mortgage Loan Documents, 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) to select and employ, in and about the execution of his duties hereunder, suitable 
accountants, engineers and other experts, agents and attorneys in fact, either corporate or 
individual, not regularly in the employ of Trustee, and Trustee shall not be answerable for any 
act, default, negligence, or misconduct of any such accountant, engineer or other expert, agent or 
attorney in fact, if selected with reasonable care and approved by the Grantee, or for any error of 
judgment or act done by Trustee in good faith and in accordance with the terms hereof, or be 
otherwise responsible or accountable under any circumstances whatsoever, except for Trustee’s 
gross negligence or bad faith or failure to act in accordance with the terms hereof, and (iv) any 
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and all other lawful action as Grantee may instruct Trustee to take to protect or enforce Grantee’s 
rights hereunder. 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 Mortgaged Property for 
debts contracted for or liability or damages incurred in the management or operation of the 
Mortgaged 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 actual, out-of-pocket expenses reasonably 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 save Trustee harmless against, any and 
all liability and expenses which may be incurred by Trustee in the performance of Trustee’s 
duties.

8.3.3. 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.

8.3.4. Trustee may resign by the giving of notice of such resignation in writing 
or verbally to Grantee.  If Trustee shall die, resign, or become disqualified from acting in the 
execution of this trust, or if, for any reason, Grantee 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, Grantee 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 Grantee, and if such Grantee 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 Trustee’s 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 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. 

8.3.5. 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 
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. 
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8.3.6. 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 
Grantee 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. 

8.3.7. By accepting or approving anything required to be observed, performed, 
or fulfilled or to be given to Trustee or Grantee pursuant to the Bond Mortgage Loan Documents, 
including without limitation, any officer’s certificate, balance sheet, statement of profit and loss 
or other financial statement, survey, appraisal, or insurance policy, neither Trustee nor Grantee 
shall 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 or Grantee.

SECTION 8.4. Indemnity.  GRANTOR SHALL INDEMNIFY, DEFEND, 
PROTECT AND HOLD HARMLESS GRANTEE AND TRUSTEE, THEIR 
RESPECTIVE PARENTS, SUBSIDIARIES, DIRECTORS, OFFICERS, EMPLOYEES, 
REPRESENTATIVES, AGENTS, SUCCESSORS, AND ASSIGNS FROM AND 
AGAINST AND DOES HEREBY RELEASE GRANTEE AND TRUSTEE FROM ANY 
AND ALL LIABILITY, DAMAGE, LOSS, COST, OR EXPENSE (INCLUDING, 
WITHOUT LIMITATION, REASONABLE ATTORNEYS’ FEES AND EXPENSES), 
ACTION, PROCEEDING, CLAIM OR DISPUTE INCURRED OR SUFFERED BY THE 
FOREGOING PARTIES SO INDEMNIFIED WHETHER OR NOT AS THE RESULT OF 
(I) IN THE CASE OF THE ISSUER, NEGLIGENCE OR GROSS NEGLIGENCE AND (II) 
IN THE CASE OF THE BOND TRUSTEE AND TRUSTEE, NEGLIGENCE (BUT, IN 
EITHER CASE, NOT THE WILLFUL MISCONDUCT, FRAUD OR BAD FAITH OF SUCH 
PARTY SO INDEMNIFIED), WHETHER VOLUNTARILY OR INVOLUNTARILY 
INCURRED OR SUFFERED, IN RESPECT OF THE FOLLOWING:

(i) ANY LITIGATION CONCERNING THIS DEED OF TRUST, THE 
OTHER BOND MORTGAGE LOAN DOCUMENTS OR THE MORTGAGED 
PROPERTY, OR ANY INTEREST OF GRANTOR OR GRANTEE THEREIN, OR 
THE RIGHT OF OCCUPANCY THEREOF BY GRANTOR OR GRANTEE, 
WHETHER OR NOT ANY SUCH LITIGATION IS PROSECUTED TO A FINAL, 
NON APPEALABLE JUDGMENT;

(ii) ANY DISPUTE, INCLUDING DISPUTES AS TO THE 
DISBURSEMENT OF PROCEEDS OF THE NOTE NOT YET DISBURSED, AMONG 
OR BETWEEN ANY OF THE CONSTITUENT PARTIES OR OTHER PARTNERS 
OR VENTURERS OF GRANTOR IF GRANTOR IS A GENERAL OR LIMITED 
PARTNERSHIP, OR AMONG OR BETWEEN ANY EMPLOYEES, OFFICERS, 
DIRECTORS, SHAREHOLDERS, MEMBERS OR MANAGERS OF GRANTOR IF 
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GRANTOR IS A CORPORATION OR LIMITED LIABILITY COMPANY, OR 
AMONG OR BETWEEN ANY MEMBERS, TRUSTEES OR OTHER RESPONSIBLE 
PARTIES IF GRANTOR IS AN ASSOCIATION, TRUST OR OTHER ENTITY;

(iii) ANY ACTION TAKEN OR NOT TAKEN BY GRANTEE OR 
TRUSTEE WHICH IS ALLOWED OR PERMITTED UNDER THIS DEED OF TRUST 
OR ANY OF THE OTHER BOND MORTGAGE LOAN DOCUMENTS RELATING 
TO GRANTOR, THE MORTGAGED PROPERTY, ANY CONSTITUENT PARTIES 
OR OTHERWISE IN CONNECTION WITH THE BOND MORTGAGE LOAN 
DOCUMENTS, INCLUDING WITHOUT LIMITATION, THE PROTECTION OR 
ENFORCEMENT OF ANY LIEN, SECURITY INTEREST OR OTHER RIGHT, 
REMEDY OR RECOURSE CREATED OR AFFORDED BY THIS DEED OF TRUST 
OR THE OTHER BOND MORTGAGE LOAN DOCUMENTS;

(iv) ANY ACTION BROUGHT BY GRANTEE OR TRUSTEE AGAINST 
GRANTOR UNDER THIS DEED OF TRUST OR THE OTHER BOND MORTGAGE 
LOAN DOCUMENTS, WHETHER OR NOT SUCH ACTION IS PROSECUTED TO A 
FINAL, NON APPEALABLE JUDGMENT; AND 

(v) ANY AND ALL LOSS, DAMAGE, COSTS, EXPENSE, ACTION, 
CAUSES OF ACTION, OR LIABILITY (INCLUDING REASONABLE ATTORNEYS’ 
FEES AND COSTS) DIRECTLY OR INDIRECTLY ARISING FROM OR 
ATTRIBUTABLE TO THE USE, GENERATION, MANUFACTURE, PRODUCTION, 
STORAGE, RELEASE, THREATENED RELEASE, DISCHARGE, DISPOSAL, OR 
PRESENCE OF A HAZARDOUS SUBSTANCE ON, IN, UNDER OR ABOUT THE 
MORTGAGED PROPERTY, WHETHER KNOWN OR UNKNOWN AT THE TIME 
OF THE EXECUTION HEREOF, INCLUDING WITHOUT LIMITATION (A) ALL 
FORESEEABLE CONSEQUENTIAL DAMAGES OF ANY SUCH USE, 
GENERATION, MANUFACTURE, PRODUCTION, STORAGE, RELEASE, 
THREATENED RELEASE, DISCHARGE, DISPOSAL, OR PRESENCE, AND 
(B) THE COSTS OF ANY REQUIRED OR NECESSARY ENVIRONMENTAL 
INVESTIGATION OR MONITORING, ANY REPAIR, CLEANUP, OR 
DETOXIFICATION OF THE MORTGAGED PROPERTY, AND THE 
PREPARATION AND IMPLEMENTATION OF ANY CLOSURE, REMEDIAL, OR 
OTHER REQUIRED PLANS.

GRANTEE AND/OR TRUSTEE MAY EMPLOY AN ATTORNEY OR 
ATTORNEYS TO PROTECT OR ENFORCE ITS RIGHTS, REMEDIES AND 
RECOURSES UNDER THIS DEED OF TRUST AND THE OTHER BOND 
MORTGAGE LOAN DOCUMENTS, AND TO ADVISE AND DEFEND 
GRANTEE AND/OR TRUSTEE WITH RESPECT TO ANY SUCH ACTIONS 
AND OTHER MATTERS. GRANTOR SHALL REIMBURSE GRANTEE 
AND/OR TRUSTEE FOR THEIR RESPECTIVE REASONABLE ATTORNEYS’ 
FEES AND EXPENSES (INCLUDING EXPENSES AND COSTS FOR EXPERTS) 
IMMEDIATELY UPON RECEIPT OF A WRITTEN DEMAND THEREFOR, 
WHETHER ON A MONTHLY OR OTHER TIME INTERVAL, AND WHETHER 
OR NOT AN ACTION IS ACTUALLY COMMENCED OR CONCLUDED. ALL 
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OTHER REIMBURSEMENT AND INDEMNITY OBLIGATIONS HEREUNDER 
SHALL BECOME DUE AND PAYABLE WHEN ACTUALLY INCURRED BY 
GRANTEE AND/OR TRUSTEE. ANY PAYMENTS NOT MADE WITHIN TEN 
(10) DAYS AFTER WRITTEN DEMAND THEREFOR SHALL BEAR INTEREST 
AT THE DEFAULT RATE FROM THE DATE OF SUCH DEMAND UNTIL 
FULLY PAID. THE PROVISIONS OF THIS SECTION 8.4 SHALL SURVIVE 
REPAYMENT OF THE INDEBTEDNESS AND PERFORMANCE OF THE 
OBLIGATIONS, THE RELEASE OF THE LIEN OF THIS DEED OF TRUST, 
ANY FORECLOSURE (OR ACTION IN LIEU OF FORECLOSURE), THE 
TRANSFER BY GRANTOR OF ANY OR ALL OF ITS RIGHT, TITLE AND 
INTEREST IN OR TO THE MORTGAGED PROPERTY, THE EXERCISE BY 
GRANTEE OF ANY AND ALL REMEDIES SET FORTH HEREIN OR IN THE 
OTHER BOND MORTGAGE LOAN DOCUMENTS, AND THE RESIGNATION 
OR REMOVAL OF THE TRUSTEE. 

SECTION 8.5. Purpose of Bond Loan.  This Deed of Trust is given pursuant to the 
Bond Mortgage Loan Documents and secures Grantor’s obligations to pay the Indebtedness as 
described herein and as advanced under the Bond Mortgage Loan Documents, to pay the costs of 
acquiring, renovating, improving and equipping the Development, among other purposes set 
forth in the Bond Mortgage Loan Documents. 

SECTION 8.6. Extended Low-Income Housing Commitment.  The Grantor and Grantee 
agree that the lien of this Deed of Trust shall be subordinate to any extended low-income housing 
commitment (as such term is defined in Section 42(h)(6)(B) of the Internal Revenue Code) (the 
“Extended Use Agreement”) recorded against the Mortgaged Property; provided that such 
Extended Use Agreement, by its terms, must terminate upon foreclosure under this Deed of Trust 
or upon a transfer of the Mortgaged Property by instrument in lieu of foreclosure or comparable 
conversion of the Bond Loan, in accordance with Section 42(h)(6)(E) of the Internal Revenue 
Code.  The Grantor acknowledges and agrees that any default, Event of Default, or breach 
(however such terms may be defined) under the Extended Use Agreement that continues after the 
expiration of all notice, grace, and cure periods, or such longer time provided by the holder of the 
Extended Use Agreement, shall be an Event of Default under this Deed of Trust and that any 
costs, damages or other amounts, including reasonable attorneys’ fees, incurred by the Grantee as 
a result of an Event of Default by the Grantor and any amounts paid to cure any default under the 
Extended Use Agreement, shall be an obligation of the Grantor and become a part of the 
Indebtedness secured by this Deed of Trust.

SECTION 8.7. Subordination.  The liens and security interests hereby granted and 
conveyed by Grantor to Grantee against the Mortgaged Property are subordinate to the First 
Mortgage and shall remain subordinate to the First Mortgage regardless of the frequency or 
manner of renewal, extension, change or alteration of the First Mortgage or the Lender Loan 
secured by the First Mortgage.  By its acceptance of this Deed of Trust, the Grantee agrees to the 
subordination of this Deed of Trust to the First Mortgage and to the foregoing provisions and to 
the provisions of that certain Subordination Agreement dated as of [July 1], 2024, by and among 
the Lender, the Grantor, and the Issuer, as subordinate lender, and incorporated herein for all 
purposes.
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SECTION 8.8. Entire Agreement.  THIS INSTRUMENT, THE NOTE AND THE 
OTHER BOND MORTGAGE LOAN DOCUMENTS CONTAIN THE FINAL, ENTIRE 
AGREEMENT BETWEEN THE PARTIES HERETO RELATING TO THE SUBJECT 
MATTER HEREOF AND THEREOF AND ALL PRIOR AGREEMENTS, WHETHER 
WRITTEN OR ORAL, RELATIVE HERETO AND THERETO WHICH ARE NOT 
CONTAINED HEREIN OR THEREIN ARE SUPERSEDED AND TERMINATED HEREBY, 
AND THIS INSTRUMENT, THE NOTE AND THE OTHER BOND MORTGAGE LOAN 
DOCUMENTS MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, 
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF 
THE PARTIES HERETO.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG 
THE PARTIES HERETO. 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Grantor has duly executed this Deed of Trust as of the 
day and year first above written.

GULFWAY HOUSING PARTNERS, LP
a Texas limited partnership

By: Gulfway Housing Management, LLC 
a Texas limited liability company,  
Its: General Partner 

By: Vitus Development III, LLC 
a Delaware limited liability company,  
Its: sole Member and Manager 
 

 

By:  

Stephen R. Whyte, President 

ACKNOWLEDGMENT

STATE OF ____________ 

COUNTY _____________

On this the _______ day of _______________, 2024 personally appeared Stephen R. 
Whyte, President of Vitus Development III, LLC, a Delaware limited liability company, sole 
Member and Manager of Gulfway Housing Management, LLC, a Texas limited liability 
company, General Partner of Gulfway Housing Partners, LP, a Texas limited partnership, on 
behalf of said entities. 

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public Signature

My Commission expires:

Notary Seal:
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EXHIBIT A

LEGAL DESCRIPTION

A tract of land lying in and being a portion of LOT THIRTY (30), BLOCK TWO (2), in 
GULFWAY  - AIRLINE PARK, a subdivision in Corpus Christi, Nueces County, Texas, 
according to the map or plat Volume 37, Page(s) 27 of the Map Records  of Nueces County, 
Texas; said tract of land being more particularly described by metes and bounds as follows:  

BEGINNING at a found 3/4" I.P. found for the most Southerly Corner of said Lot 30, Block 2;  

THENCE North 61° 02’ 30’’ West, along the Southerly line of said Lot 30, Block 2, a distance 
of 625.00 feet to a found 3/4” I.P.;  

THENCE North 29° 03’ 30” East, a distance of 665.14 feet to a found Cut “X,” being a point on 
the Northerly line of said Lot 30, Block 2;

THENCE South 61° 01’ 30” East, along said Northerly line, a distance of 625.00 feet to a found 
SWB Brass Cap at a point being the most Easterly Corner of said Lot 30, Block 2;  

THENCE South 29° 03’ 30” West, along the Easterly line of said Lot 30, Block 2, a distance of 
664.94 feet to the Point of Beginning; containing an area of 415,655 square feet or 9.5421 acres, 
more or less. 


