
     Agenda Item No. ________  
 

TRAVIS COUNTY HOUSING FINANCE CORPORATION 
AGENDA REQUEST 

 
 

Work Session    Voting Session   December 3, 2013     Executive Session                     
  Date        Date            Date 

 
I. A. Request made by:  Samuel T. Biscoe  
                 President 

 

Requested Text:  1.  Take appropriate action to consider adoption of initial resolution, approval of 
Agreement to Issue Bonds and to file Application for Carryforward with Texas Bond 
Review Board for issuance of bonds to finance residential development for Timbers 
Clayton 104 Apartments, L.P. for the Timbers Apartments. 

 
 
Approved by:            

    Signature of Samuel T. Biscoe, President 
 
II. A. Any backup material to be presented to the court must be submitted with this Agenda 
  Request (Original and eight copies of agenda request and backup). 
 

B. Please list all of the agencies or officials' names and telephone numbers that might be 
affected by or involved with this request.  Send a copy of this Agenda Request and 
backup to them: 

  
III.   Required Authorizations: Please check if applicable. 
 
   Planning and Budget Office (473-9106) 
 ___  Additional funding for any department or for any purpose 
 ___ Transfer of existing funds within or between any line item  
 ___ Grant 
 
   Human Resources Department (473-9165) 
 ___ A change in your department's personnel (reclassifications, etc.) 
 
   Purchasing Office (473-9700) 
 ___ Bid, Purchase Contract, Request for Proposal, Procurement 
 
 County Attorney's Office (473-9415) 
 ___ Contract, Agreement, Policy & Procedure 
 
AGENDA REQUEST DEADLINE: All agenda requests and supporting materials must be submitted to the County Judge's 
office in writing by 5:00 PM on Tuesdays for the next week's meeting.  Late or incomplete requests may be deferred to the 
next meeting. 

 

HFC Item 3



{02635129.DOC / } 

  
 
 
 
 

 
 MEMORANDUM 
 from 
 William C. Blount 
  
 
 
 
TO:   Board of Directors of 
   Travis County Housing Finance Corporation 
 
DATE:  November 25, 2013 
 
RE:   Proposed Financing for ML CASA V, LP for Purchase and Rehabilitation 

of Argosy at Crestview Apartments 
 
Agenda Date: December 3, 2013 
 
 Timbers Clayton 104 Apartments, L.P., limited partnership which is controlled by the Rufino 
Contreas Affordable Housing Corporation, a entity related to the Cesar Chavez Foundation 
(“Applicant”) has applied for financing with the Corporation for a project at 1034 Clayton Drive, 
Austin, Texas, 78723, just east of Interstate 35 and just south of Highway 290 east.  The plan is 
described in more detail in the application but essentially the Applicant plans to purchase and 
perform some rehabilitation of the Timbers Apartments.  The amount of bond financing requested 
is an amount not exceed $7,000,000. 
 

The property consists of 104 units in 10 two and three story buildings.  It was originally 
constructed in 1998. 
 
 Staff has reviewed the application along with attachments.  Enclosed with this memo are 
drafts of a preliminary resolution and agreement to issue bonds which are in the Corporation’s 
standard format.  Approval of this resolution does not obligate the Corporation to ultimately issue 
the bonds until the Board is satisfied with the transaction and the project.  This resolution also 
authorizes filing a carryforward application with the bond review board for the required volume 
cap.  The Agreement to Issue Bonds contains our standard broad indemnification of the 
Corporation for considering and participating in the transaction.   
 
 If approved, the Applicant will be required to reserve 20% of the units for persons with 
incomes of 50% of the area median income, adjusted for family size and 90% of the units for 
persons with incomes of 120% or less of the area median income.   

 
 8310 N. Capital of Texas 

    Highway, Suite 490 
Austin, Texas 78731 
(512) 479-0300 
Fax (512) 474-1901 
___________________ 

Offices in: 

· Austin 

· Fort Worth 

· San Antonio 

· Waco 

___________________ 

www.namanhowell.com 
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 Under the proposed structure, the Corporation will not have any liability on the bonds, as 
the transaction will be structured as a revenue bond issuance.  If the full $7,000,000 of bonds is 
issued, the Corporation will receive an issuer fee of $35,000 (0.50%).  If a lesser amount is 
ultimately issued, the fee will be reduced proportionately. 
 

The transaction will require the approval of the Attorney General’s office.  The Applicant 
will also need to have a pubic hearing required by the Internal Revenue Code.  This transaction will 
also require a consent from the city of Austin under a new amendment to the tax credit statute. 
 
 Please give me a call if you have any questions or require any additional information 
regarding this matter before Tuesday. 
 
cc: Leroy Nellis 

Andrea Shields 
 Ladd Pattillo 
 



{02635090.DOC / } 

RESOLUTION OF BOARD OF DIRECTORS PRESCRIBING THE FORM AND 
SUBSTANCE OF AN AGREEMENT TO ISSUE BONDS; AUTHORIZING THE 
EXECUTION OF SUCH AGREEMENT; AND CONTAINING OTHER PROVISIONS 
RELATING TO $7,000,000 HOUSING REVENUE BONDS (TIMBERS APARTMENTS 
PROJECT) 
 
 WHEREAS, Travis County Housing Finance Corporation (the “Corporation”) is authorized 
by the Texas Housing Finance Corporations Act, Local Government Code, Chapter 394, Vernon's 
Annotated Texas Civil Statutes, as amended (the “Act”), to issue revenue bonds for the purpose of 
paying all or part of the cost of a Residential Development as defined in the Act, and to sell or lease 
the project to others or loan the proceeds of the bonds to others to finance all or part of the cost of 
the Residential Development; and 
 
 WHEREAS, the Act authorizes the Corporation: (a) to make loans to any person to provide 
financing for rental residential developments located within Travis County, Texas (the “County”), 
and intended to be occupied substantially (at least 90 percent) by persons of low and moderate 
income, as determined by the Corporation; (b) to issue its revenue bonds for the purpose of 
obtaining moneys to make such loans and provide such financing, to establish necessary reserve 
funds and to pay administrative costs and other costs incurred in connection with the issuance of 
such bonds; and (c) to pledge all or any part of the revenues, receipts or resources of the 
Corporation, including the revenues and receipts to be received by the Corporation from or in 
connection with such loans, and to mortgage, pledge or grant security interests in such loans or 
other property of the Corporation in order to secure the payment of the principal or redemption 
price of and interest on such bonds; and 
 
 WHEREAS, the Corporation now desires to authorize, issue and sell its tax-exempt housing 
finance revenue bonds, to the extent authorized by law, to provide funds to defray all or part of the 
cost of acquiring, rehabilitating and/or constructing a certain Residential Development known as 
the Timbers Apartments by Timbers Clayton 104 Apartments, L.P., a Texas limited partnership 
(the “User”); and 
 
 WHEREAS, the User and the Corporation desire that the Corporation adopt a resolution 
with respect to the bonds or take some other similar official action toward the issuance of such 
bonds prior to the commencement of construction or acquisition of such Residential Development; 
and 
 
 WHEREAS, Travis County, Texas (the “Unit”), has authorized and approved creation of 
the Corporation to act on its behalf to further certain public purposes of the Unit; 
 
 NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE 
TRAVIS COUNTY HOUSING FINANCE CORPORATION, THAT:   
 
 Section 1:  The Corporation hereby authorizes and agrees that it will issue and sell its 
housing finance revenue bonds (the “Bonds”) from time to time in one or more series pursuant to 
the provisions of Texas law to pay all or part of the cost of acquiring and constructing the project 
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described in Exhibit “A” to the Agreement to Issue Bonds attached hereto (the “Project”), together 
with all costs of authorization, sale and issuance of the Bonds.  The Bonds will be issued and sold 
as more fully provided in the Agreement to Issue Bonds, and subject to the terms thereof, in a 
maximum aggregate principal amount expected to be issued for the Project in an amount not to 
exceed $7,000,000. 
 
 Section 2:  The proceeds of the Bonds will be used to finance the acquisition, rehabilitation 
and/or construction of the Project. 
 
 Section 3:  The Corporation will enter into a financing agreement with the User providing 
for financing of all or part of the cost of the Project, as more fully described in the Agreement to 
Issue Bonds. 
 
 Section 4:  The Board of Directors of the Corporation (the “Board of Directors”) hereby 
finds, determines and declares that (i) the Project is required and suitable for the promotion of the 
construction of new, improved, or expanded residential development in the Unit, (ii) the User has 
the business experience, financial resources and responsibility to provide reasonable assurance that 
the Bonds and the interest thereon to be paid from, or by reason of, payments made by the User 
under the financing agreement will be paid as the same become due, and (iii) the Project is in 
furtherance of the public purposes set forth in the Act. 
 
 Section 5:  The Agreement to Issue Bonds by and between the Corporation and the User in 
substance and in form substantially as shown in the attachment hereto is hereby approved and the 
President or Vice President and Secretary or Assistant Secretary of the Corporation are hereby 
authorized to execute and attest such Agreement to Issue Bonds for and on behalf of the 
Corporation. 
 

Section 6:  The Corporation hereby authorizes the filing of an Application For Carryforward 
For Private Activity Bonds with the Texas Bond Review Board for the year 2013 for the amount of 
$7,000,000 of qualified residential mortgage bonds, and the President of the Corporation, Samuel 
T. Biscoe, is designated as the authorized officer to execute and deliver such Application to the 
Texas Bond Review Board, and subject to any changes such officer deems necessary. 

 
Section 7:  That neither the User nor any other party is entitled to rely on this Resolution as 

a commitment to loan funds, and the Corporation reserves the right not to issue the Bonds either 
with or without cause and with or without notice, and in such event the Corporation shall not be 
subject to any liability or damages of any nature.  Neither the User nor any one claiming by, through 
or under the User, nor any investment banking firm or potential purchaser of the Bonds shall have 
any claim against the Corporation whatsoever as a result of any decision by the Corporation not to 
issue the Bonds. 
 
 Section 8:  This Resolution, together with the Agreement to Issue Bonds attached hereto, 
shall be deemed and construed as a resolution authorizing the issuance of the aforesaid Bonds or 
some other similar official action toward the issuance of the Bonds. 
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 PASSED AND APPROVED this 3rd day of December, 2013. 
 
 
       ____________________________________ 
       Samuel T. Biscoe, President 
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 CERTIFICATION 
 
 The above resolution, adopted by the Board of Directors of the Travis County Housing 
Finance Corporation at a meeting held on the 3rd day of December, 2013, is hereby certified to be a 
true and correct copy of an official copy thereof on file among the official records of such 
Corporation. 
 
 WITNESS my hand and seal of office this 28th day of December, 2013. 
 
 
 
       _____________________________ 
       Margaret Gomez, Secretary              
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 AGREEMENT TO ISSUE BONDS 
 
 THIS AGREEMENT TO ISSUE BONDS, entered into as of the 3rd day of December, 
2013, by and between Travis County Housing Finance Corporation (the “Corporation”), created 
pursuant to the authority of the Texas Housing Finance Corporations Act, Local Government Code, 
Chapter 394, Tex. Rev. Civ. Stat. (the “Act”), and Timbers Clayton 104 Apartments, L.P., a Texas 
limited partnership (the “User”), for the purpose of carrying out the public purpose set forth in the 
Act, including the promotion and development of new, expanded or improved residential 
development to provide decent, safe, and sanitary housing for residents of Travis County, Texas; 
 
 W I T N E S S E T H 
 
 WHEREAS, Travis County, Texas (the “Unit”) has authorized and approved the creation of 
the Corporation to act on behalf of the Unit for the public purpose of furthering on behalf of the 
Unit the promotion and development of new, expanded or improved residential development to 
provide decent, safe, and sanitary housing for residents of the Unit; and 
 
 WHEREAS, the Corporation is authorized by the Act to acquire, construct, improve, 
maintain, equip and furnish and to lease or sell “residential developments”, as that term is defined 
in the Act, or to make loans for the purpose of providing financing for all or part of the costs of a 
residential development, and the Corporation is further authorized to issue its bonds for the purpose 
of paying all or part of the costs of a residential development; and  
 
 WHEREAS, the User desires to acquire and construct a residential development, more 
particularly described in Exhibit “A” attached hereto, within the Unit (the “Project”), which Project 
is suitable for the promotion of new, expanded or improved residential development to provide 
decent, safe, and sanitary housing for residents of Travis County, Texas; and 
 
 WHEREAS, pursuant to the Act, the Corporation is authorized to issue the bonds 
hereinafter described, which bonds shall never constitute an indebtedness or pledge of the faith and 
credit of the State of Texas (the “State”), of the Unit, or of any other political corporation, 
subdivision or agency of the State within the meaning of any State constitutional or statutory 
provision, shall never be paid in whole or in part out of any funds raised or to be raised by taxation 
or any other funds of the Unit, and shall never be paid in whole or in part out of any funds of the 
Corporation except those derived from or in connection with the sale or lease of the Project or the 
loan of funds to finance the Project; and 
 
 WHEREAS, to provide decent, safe, and sanitary housing for residents of Travis County, 
Texas, the Corporation agrees to issue at the request of the User, one or more series of the 
Corporation’s housing finance revenue bonds (the “Bonds”) for the purpose of paying all or part of 
the costs of constructing and acquiring the Project, or for the purpose of loaning the proceeds to the 
User in order to provide temporary or permanent financing of all or part of the cost of acquiring, 
constructing and/or rehabilitating the Project, and the Corporation and the User deem it desirable 
and proper that this Agreement to Issue Bonds constitutes a formal record of such agreement and 
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understanding in order that the User may proceed with or provide for the acquisition and 
construction of the Project; and 
 
 WHEREAS, the User has evidenced a desire to cooperate with the Corporation in the 
acquisition and construction of the Project and for the Corporation to authorize and issue the Bonds 
in the aggregate principal amount now estimated not to exceed $7,000,000.00 to provide the funds 
to defray all or part of the cost of the acquisition and rehabilitation of the Project; and 
 
 WHEREAS, the Corporation and the User contemplate that the proceeds of the Bonds will 
be loaned to the User in order to provide temporary or permanent financing of all or part of the 
costs of the Project and that the installment purchase, rental or loan payments therefor will be 
sufficient to pay the principal of and any premium and interest on the Bonds; and 
 
 WHEREAS, it is the desire of the Corporation that the acquisition and construction of the 
Project occur at the earliest possible time so as to provide decent, safe, and sanitary housing for 
residents of Travis County, Texas; 
 
 NOW, THEREFORE, in consideration of the premises and other good and valuable 
consideration and of the mutual benefits, covenants and agreements herein expressed, the 
Corporation and the User agree as follows: 
 

1. The User shall commence with the acquisition, rehabilitation and/or construction of 
the Project, which Project will be in furtherance of the public purpose of the Corporation and the 
Unit as aforesaid, and the User will provide, or cause to be provided, at its expense, the necessary 
interim financing to expedite the commencement of the acquisition and construction of the Project. 
On or prior to the issuance of the Bonds, the User will enter into a purchase, lease or loan 
agreement on an installment payment basis (herein called the “Agreement”) with the Corporation 
under which the Corporation will sell or lease the Project to the User or make a loan to the User, or 
to a financial institution designated by the User for the purpose of providing temporary or 
permanent financing of all or part of the costs of the Project, and the User will make installment 
payments sufficient to pay the principal of and any premium and interest on such series of Bonds. 
The Bonds shall never constitute an indebtedness or pledge of the faith and credit of the State, of 
the Unit, or of any other political corporation, subdivision or agency of the State within the meaning 
of any State constitutional or statutory provision, and the Bonds shall never be paid in whole or in 
part out of any funds raised or to be raised by taxation or any other funds of the Unit, and shall be 
payable from the funds of the Corporation derived from or in connection with the sale or lease of 
the Project or the loan of the proceeds of the Bonds. 
 

2. On receipt of a ruling from the Internal Revenue Service (or the opinion of bond 
counsel) that interest paid on the Bonds is exempt from federal income taxation and subject to the 
requirements of the Policy Guidelines and the Act, and upon receipt of favorable reports from the 
Corporation's legal and financial advisors concerning the issuance of the Bonds; the Corporation 
hereby agrees to issue, pursuant to the terms of the Act, the Bonds, or from time to time, the portion 
thereof as may be the subject of such a ruling or opinion as aforesaid, in an appropriate principal 
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amount not exceeding that which is the subject of a ruling or opinion as aforesaid, maturing in such 
amount and times, bearing interest at the rate, payable on the dates and having such optional and 
mandatory redemption features and prices as are approved in writing by the User.  The Corporation 
will deliver the Bonds to the purchaser designated by the User and will cooperate to the fullest 
extent in facilitating delivery of the Bonds. 
 

3. The Corporation and the User agree that the Bonds may be issued either at one time 
or in several series from time to time as the User shall request in writing; provided, however, that 
the parties agree that the Bonds will be issued in an aggregate principal amount as will not exceed 
the amount that is the subject of a ruling or rulings or opinion or opinions as aforesaid.  A request in 
writing for issuance of one or more series of Bonds shall not affect the obligation hereunder of the 
Corporation to issue the remaining Bonds as written requests therefor are received.  It is further 
agreed that the proceeds of the Bonds or portions thereof, whether or not issued in a series, shall not 
be invested so as to constitute the Bonds or a portion thereof as arbitrage bonds under the Internal 
Revenue Code of 1986, as amended, and applicable regulations promulgated pursuant thereto. 
 

4. The payment of the principal of and any premium and interest on the Bonds shall be 
made solely from moneys realized from the sale or lease of the Project or from moneys realized 
from the loan of the proceeds of the Bonds to finance all or part of the costs of the Project. 
 

5. The costs of the Project (the “Project Costs”) may include any cost of acquiring, 
constructing, rehabilitating, remodeling, repairing, renovating and improving the Project.  Without 
limiting the generality of the foregoing, the Project Costs shall specifically include the cost of:  (i) 
acquiring any land, rights-of-way, options to purchase land, easements, leasehold estates in land and 
interests of all kinds in land related to such Project; (ii) acquiring, constructing, repairing, 
renovating, remodeling or improving all buildings and structures to be used as or in connection with 
the Project; (iii) site preparation, including the cost of demolishing or removing any buildings or 
structures the removal of which is necessary or incident to providing the Project; (iv) machinery, 
equipment, furnishings and facilities necessary or incident to the equipping of the Project so that it 
may be placed in operation; (v) financing charges, start-up costs and interest prior to and during 
construction and for two years after completion of construction, whether or not capitalized; and (vi) 
architectural, engineering, legal and related services (including fees for legal counsel and the 
financial advisor to the Issuer), plans, specifications, surveys, studies, estimates of cost and of 
revenue, other expenses necessary or incident to planning, providing or determining the feasibility 
and practicability of acquiring, constructing, reconstructing, improving and expanding the Project, 
administrative expenses and such other expenses as may be necessary or incident to the acquisition, 
construction, remodeling, repair, renovation or improvement of the Project, the placing of the 
Project in operation and all incidental expenses, costs and charges relating to the Project not 
enumerated above. The parties agree, upon request, to provide or cause to be provided to each other 
any data or information that may be reasonably required to verify any of the Project Costs 
enumerated in this paragraph.  The User agrees that it will be responsible for and pay any Project 
Costs incurred whether before or after the date of this Agreement prior to issuance of the Bonds and 
will pay all Project Costs that are not or cannot be paid or reimbursed from the proceeds of the 
Bonds. 
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6. The User agrees that it will at all times indemnify and hold harmless the 

Corporation, the directors of the Corporation, the Unit, the Commissioners’ Court of the Unit (both 
individually and as a group) and any officers, directors, employees, agents, consultants, servants 
and any other party acting for or on behalf of the Corporation or the Unit (such parties being 
hereinafter referred to as the “Indemnified Parties”) against all losses, costs, damages, expenses and 
liabilities (collectively referred to hereinafter as “Losses”) of whatsoever nature (including, but not 
limited to, attorney's fees, litigation and court costs, amounts paid in settlement and amounts paid to 
discharge judgments) directly or indirectly resulting from, arising out of or relating to one or more 
Claims, as hereinafter defined, even if such Losses or Claims, or both, directly or indirectly result 
from, arise out of or relate to, or are asserted to have resulted from, arisen out of or related to, in 
whole or in part, one or more negligent acts or omissions of any one or more of the Indemnified 
Parties in connection with the issuance of the Bonds or that in any way pertain to the duties or 
activities or lack thereof, whether real or alleged, of any such Indemnified Party incidental to the 
issuance of the Bonds.  The term “Claims” as used herein shall mean all claims, lawsuits, causes of 
action and other legal actions and proceedings of whatever nature, including, but not limited to, 
claims, lawsuits, causes of action and other legal actions and proceedings involving bodily or 
personal injury or death of any person or damage to any property (including, but not limited to, 
persons employed by the Corporation, the Unit, the User or any other person and all property owned 
or claimed by the Corporation, the Unit, the User, any affiliate of the User or any other person) or 
involving damages relating to the issuance, offering, sale or delivery of the Bonds brought against 
the Corporation or the Unit or to which the Corporation or the Unit is party, even if groundless, 
false or fraudulent, that directly or indirectly result from, arise out of or relate to the issuance, 
offering, sale or delivery of the Bonds or the design, construction, installation, operation, use, 
occupancy, maintenance or ownership of the Project or any part thereof.  The obligations of the 
User shall apply to all Losses or Claims, or both, that result from, arise out of or are related to any 
event, occurrence, condition or relationship prior to termination of this Agreement to Issue Bonds, 
whether such Losses or Claims, or both, are asserted prior to termination of this Agreement to Issue 
Bonds or thereafter. None of the Indemnified Parties shall be liable to the User for, and the User 
hereby releases each of them from all liability to the User for any injuries, damages or destruction to 
all or any part or parts of any property owned or claimed by the User that directly or indirectly result 
from, arise out of or relate to the issuance, offering, sale or delivery of the Bonds or the design, 
construction, installation, operation, use, occupancy, maintenance or ownership of the Project or 
any part thereof, EVEN IF SUCH INJURIES, DAMAGES OR DESTRUCTION DIRECTLY 
OR INDIRECTLY RESULT FROM, ARISE OUT OF OR RELATE TO, IN WHOLE OR 
IN PART, ONE OR MORE NEGLIGENT ACTS OR OMISSIONS OF ANY ONE OR 
MORE OF THE INDEMNIFIED PARTIES IN CONNECTION WITH THE ISSUANCE 
OF THE BONDS OR IN CONNECTION WITH THE PROJECT.  Each Indemnified Party, as 
appropriate, shall reimburse the User for payments made by the User to the extent of any proceeds, 
net of all expenses of collection, actually received by them from any insurance with respect to the 
Loss sustained.  At the request and expense of the User, each of the Indemnified Parties, as 
appropriate, shall have the duty to claim any such insurance proceeds and such Indemnified Party, 
as appropriate, shall assign their respective rights to such proceeds, to the extent of such required 
reimbursement, to the User.  In case any action shall be brought against any one or more of the 



{02635049.DOC / } 

 
 
 5 

Indemnified Parties, such Indemnified Party shall promptly notify the User in writing and the User 
shall have the right to assume the investigation and defense thereof, including the employment of 
counsel and the payment of all expenses.  The Indemnified Party shall have the right to employ 
separate counsel in any such action and participate in the investigation and defense thereof, but the 
fees and expenses of such counsel shall be paid by the Indemnified Party unless the employment of 
such counsel has been authorized by the User.  The User shall not be liable for any settlement of 
any such action without its consent, but, if any such action is settled with the consent of the User or 
if there be final judgment for the plaintiff of any such action, the User agrees to indemnify and hold 
harmless the Indemnified Parties from and against any Loss by reason of such settlement or 
judgment. 
 

7. If within three (3) years from the date hereof (or such later date as shall be mutually 
satisfactory to the Corporation and the User) the Corporation and the User shall not have agreed to 
mutually acceptable terms for the Bonds and for the sale and delivery thereof and mutually 
acceptable terms and conditions of the Agreement, the User agrees that it will pay the Corporation 
for all unpaid Project Costs which the Corporation shall have incurred and this Agreement to Issue 
Bonds (other than the obligations of the parties under paragraph 6 hereof) shall thereupon 
terminate.  In the event that the User elects, prior to any such termination, not to proceed with the 
issuance of the Bonds for any reason, it shall so notify the Corporation in writing and shall 
promptly pay to the Corporation all Project Costs incurred by the Corporation prior to such 
notification, and if payment is so made, the User’s obligations under paragraph 5 above shall 
terminate from and after the date of such notification. 
 

8. The User may, without the consent of the Corporation, transfer or assign this 
Agreement to Issue Bonds or transfer or assign any or all of its rights and delegate any or all of its 
duties hereunder to any of its subsidiaries or affiliates currently existing or hereafter created, but no 
such transfer, assignment or delegation shall, without the written consent and approval of the 
Corporation, relieve the User of its liability for payment of Project Costs under paragraphs 5 and 7 
hereof or indemnification under paragraph 6 hereof. 
 

9. The provisions of paragraphs 5 and 6 of this agreement shall survive the expiration 
or termination of this Agreement to Issue Bonds and the closing of the transactions contemplated by 
the Agreement. 
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 IN WITNESS WHEREOF, the Travis County Housing Finance Corporation, acting 
pursuant to a resolution of its Board of Directors, and User have caused this Agreement to Issue 
Bonds to be executed by their duly authorized officers as of the year and date first above written. 
 
TRAVIS COUNTY HOUSING FINANCE CORPORATION 
 
 
 
By:________________________________ 
      Samuel T. Biscoe, President 
 
 
Timbers Clayton 104 Apartments, L.P. 
a Texas Limited Partnership 
 
By:  Timbers North 104, LLC 
a Texas Limited Liability Company, 
General Partner 
 
By:  Rufino Contreas Affordable Housing Corporation, 
a Texas nonprofit corporation, 
its sole member 
 
 
By:_______________________________ 
Its:_______________________________ 
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EXHIBIT A 
DESCRIPTION OF PROJECT 

 
 

The Project was constructed in 1998 and is a 104-unit multifamily rental residential development 
known as the Timbers Apartments, located at 1034 Clayton Lane, Austin, Travis County, Texas 
78723 on approximately 5.7 acres.  The 104 units are located in ten 2- and 3-story buildings and 
consist of 56 2-bedroom/2-bath units, 32 3-bedroom/2-bath units and 16 4-bedroom/2.5 bath 
units.   

Amenities include a children’s playground, swimming pool, common laundry facility and 
clubhouse. 
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TEXAS BOND REVIEW BOARD 

 

2013 APPLICATION FOR CARRYFORWARD FOR PRIVATE 
ACTIVITY BONDS 

 
Please submit one signed original and  one  
copy of this application form with one set of 
attachments to: 

         For questions, contact TBRB at: 

        Texas Bond Review Board          Program Administrator 
        300 W. 15th St. , #409          (512) 463-1741 
        Austin, TX  78701-1649          bfopab@brb.state.tx.us 

 
A FAX WILL NOT BE ACCEPTED FOR FILING! 

 
1.  ISSUER INFORMATION:  
Issuer Name, Mailing Address  Contact Name, Phone, Fax, & E-mail  
Travis County Housing Finance Corporation 
700 Lavaca 
Suite 2.700 
Austin, Texas 78701 

Samuel T. Biscoe, President 
512-479-9555 
512-473-9535 Fax 
Sam.biscoe@co.travis.tx.us 

Statutory Authority: Chapter 394, Texas Local Government Code 
Date of Incorporation: 11-19-1980 

Tax Identification Number: 52-1300379 
 

2.  INITIAL OWNER, OPERATOR OR MANAGER OF PROJECT: 
Name & Mailing Address  Contact Name, Phone, Fax, & E-mail  
Timbers Clayton 104 Apartments, L.P. 
316 West 2ndStreet, Suite 600  
Los Angeles, CA  90012 

Alfredo Izmajtovich 
213.362.0260 
213. 
alfredoi@chavezfoundation.org 

Tax Identification Number:  
 

3.  GENERAL DESCRIPTION OF PROJECT: 
Describe the Proposed Project. 
The project will be a 104-unit affordable multifamily residential apartment complex and will include 2, 3 and 4 
bedroom units with amenities 

 
4.  PROJECT LOCATION: 
Provide Location/Street Address of Project & Zip Code. 
1034 Clayton Lane 
Austin, TX 78723 
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5.  CARRYFORWARD REQUESTED AMOUNT: 
Indicate amount of carryforward requested. 
 
$7,000,000 

 
6.  AMOUNT ISSUED THIS YEAR: 
Indicate amount issued this year. 
$19,000,000 

 
7.  CARRYFORWARD PURPOSE/TYPE:  

      
   A. Exempt Facility Bonds (state category)  
    Qualified Residential Rental Project (Section 142(a)(7)  
   B. Qualified Mortgage Bonds or Mortgage Credit Certificates  
   C. Qualified Student Loan Bonds  
   D. Qualified Redevelopment Bonds  
      
 Has a previous allocation request and reservation date been granted for the same purpose?  
    Yes  
    No  
 If yes, please state the date or dates allocation requests have been granted:  
      
      

 
8.  PRIORITY CLASSIFICATION:    
Check the priority classification for which the project qualifies: 

      
  Priority Classification 1   Priority Classification 4 
  Priority Classification 2   Priority Classification 5 
  Priority Classification 3   Priority Classification 6 
      

 
9.  APPLICATION ATTACHMENTS:   
Mark all that apply and attach applicable items.   

   TBRB Use 
 A. Certificate Regarding Fees, on the form prescribed by the Board   
 B. Inducement Resolution or Preliminary Action   
 C. Priority Classification Document   
 D. Legal Counsel Opinion (State's Ceiling)   
 E. Legal Counsel Opinion (Significant Expenditures)   
 F. Copy of Binding Contract   
 G. Issuer's Certified Articles of Incorporation and Bylaws   
 H. User's Certificate of Good Standing   
 I. Issuer's Certificate of Continued Existence   
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The undersigned, being the duly authorized officer or member of the Issuer, 
hereby certifies that the information contained in this Application for Carryforward 
and related attachments is understood to be true and correct to the best 
knowledge and belief of the undersigned.  The undersigned certifies that there is 
a reasonable expectation that the amount of carryforward requested will be 
issued for the stated purpose and that the carryforward will be utilized prior to 
seeking additional allocations for the same purpose.  The undersigned further 
certifies that all the requirements specified in this Application for Carryforward, 
including the priority classification, have been met and the Issuer is apprised of 
and will perform such steps required to carryforward, as specified in the Code.  
Further, the undersigned certifies that he/she is familiar with the provisions of 
Chapter 1372, Texas Government Code, and the Texas Bond Review Board’s 
related rules. 
 

  December 3, 2013 

Signature of Authorized Officer/Member of Issuer  Date 

   

Samuel T. Biscoe, President   

Typed Name and Title   

 
 

   

Signature of Authorized Official of Government Unit  Date 

   

   

Typed Name and Title   

 



Travis County Housing Finance Corporation 
700 Lavaca, Suite 1560 

Austin, Texas 78701 
Telephone: (512) 854-9116 

Fax: (512) 854-4210 
 

Memo 
 

November 26, 2013 
 
To:    Board of Directors 
 
From:    Andrea Shields, Manager 
 
Re:   Application for multifamily bond issue from Cesar Chavez Foundation:  

The Timbers Apartments 
 
The Cesar Chavez Foundation (CCF) has applied to the Housing Finance Corporation for 
a bond issue to finance the rehabilitation of one existing affordable housing property 
within Travis County.  The agenda item for December 3, 2013, is for initial inducement 
to issue bonds on this property, which is in no way a commitment to do so.  You all have 
several weeks to review the application materials and receive answers to any questions 
you may have.  This memo and the appended backup materials are intended to provide 
you with the most relevant information on this item for your consideration.  Should you 
want any other information, please do not hesitate to request it, and we will be happy to 
provide it.  Please note that the Corporation’s counsel and FA are also reviewing the 
applications currently.    
 
Information on Cesar Chavez Foundation 
  

The Cesar Chavez Foundation (CCF) was founded in 1966 by Cesar Chavez and 
Dolores Huerta with the involvement of Senator Robert F. Kennedy and Walther 
Reuther.  CCF was initially conceived to serve the social service and health needs 
of farm workers across the United States.  CCF has grown to serve millions of 
people each year and it has made historic impact in program areas including 
affordable housing.  CCF’s Housing and Economic Development Division 
addresses the need for affordable housing amount low and moderate income 
households by providing for housing opportunities by building or renovating 
multifamily apartment properties to make safe, amenity-rich affordable housing 
available to families across California, Arizona, New Mexico and Texas.  CCF 
currently manages a portfolio of 33 properties and has developed over 4,300 
multifamily rental units.  CCF’s households typically earn 30%-60% of Area 
Median Income.  CCF’s services have been recognized by both HUD and the 
Federal Home Loan Bank as a Best Practice in quality affordable housing 



development.  CCF also has 303 units under construction and an additional 209 
units in the pipeline.  The Foundation has familiarity with bonds and tax credits 
(both 9% and 4%), and utilizes both types of affordable financing across the 
portfolio.  Staff has toured one of CCF’s properties in San Antonio, as well as the 
existing property in Austin that is the site for the requested bond issue, and is 
satisfied with the current condition, construction type and management practices 
of both properties.   
 
An important consideration is that when CCF develops properties, they hold the 
asset in their portfolio and have an in-house management company to perform on-
site management.  Since the company does not divest themselves of the assets, 
they are motivated to keep the properties in good condition and to work efficiently 
to maintain positive cash flows while providing safe and affordable housing to 
individuals and families.  For more detailed information on CCF, please review 
the Management Resumes documentation included in the backup materials.   

 
It should be noted that staff was approached previously by CCF a year ago on a 
different potential bond issue to be located in the Riverside area.  At the time, 
CCF and the TCHFC decided not to move forward on the deal for two reasons:  
over saturation of the market in the Riverside area and CCF’s compliance issues 
with TDHCA on one property in their portfolio.  Staff has received notice from 
TDHCA (included in the backup materials) that CCF has taken corrective action 
on all of the compliance items and is currently in good standing with the 
Department.  Staff believes that this compliance issue was an isolated event and 
feels comfortable moving forward with the bond issuance, should the Board 
approve. 

 
Details on The Timbers Apartments 
 
Location: 1034 Clayton Lane, Austin, 78723 (maps are included in the back up for 

reference).  The property is located in Precinct 1. 
 
Bond Amt: $7,771,000.00 
 
Rehabilitation   
Costs: It should be noted that the property is an existing 104-unit affordable 

multifamily property built in 1998.  Direct construction costs are estimated 
at $1,868,351.00 ($17,965 per unit).  Total development costs are 
estimated to be $12,470,336 with the balance financed primarily through 
4% tax credits.  Please note the applicant has applied for a mortgage 
through the FHA Tax Credit Pilot Program.  This FHA loan program is 
designed to provide economical and cost effective financing for LIHTC 
transactions that are being re-syndicated and anticipates modest 
rehabilitation of the property.  The financing anticipates utilizing cash to 
enhance/support the tax exempt bonds until the property has been placed 



in service for the LIHTC program.  Upon being placed in service, the 
bonds will be redeemed and the property will be financed solely through 
the initial sale of the taxable GNMA certificate issued by the FHA Pilot 
loan program.  The HFC plans to continue to monitor the property 
annually for compliance with affordability restrictions required in the bond 
documents through the compliance period (typically 15 years.) 

 
Rehabilitation 
Completion: Rehabilitation is expected to be complete by July 2015.   
 
Site: 5.7 acres appropriately zoned for multifamily development.  
 
Structures: There are currently 104 two-, three- and four-bedroom family units in 10 

two- and three-story garden style apartment buildings constructed with 
wood frame and cement-board siding with brick accents and trim. 

 
Units: The current units at the property are set at 50 and 60% of the Area Median 

Income and market.  The following chart shows the number of each unit 
type, the unit size, the set aside and the current rent and rent per square 
foot. 

 
CURRENT RENTS  

Unit Type  Sq. Ft. 
# of 

Units 
Set-

aside* 
# 

Vacant 
Current 

Rent 
Rent 

Per SF 
2br/2ba 976 13 50% AMI 1 $732  0.75 

2br/2ba 976 29 60% AMI   $908  
0.9303

3 

2br/2ba 976 14 Market 1 $935  
0.9579

9 

3br/2ba 1,215 7 50% AMI   $815  
0.6707

8 

3br/2ba 1,215 17 60% AMI   $1,018  
0.8378

6 

3br/2ba 1,215 8 Market   $1,035  
0.8518

5 

4br/2.5ba 1,325 4 50% AMI   $886  
0.6686

8 
4br/2.5ba 1,325 8 60% AMI 1 $1,113  0.84 
4br/2.5ba 1,325 4 Market 2 $1,135  0.8566 
Total/Avg 1,172 104   5 $953    

 
   

The proposed rents at the property are set at 50 and 60% of Area Median 
Income.  The following chart shows the number of each unit type, the unit 
size, the set aside and the proposed rent and rent per square foot. 
 



 
 
 
 
 

PROPOSED RENTS 

Unit Type  Sq. Ft. 
# of 

Units 
Set-

aside* 
Proposed 

Rent 
Rent 

Per SF 

2br/2ba 976 13 50% AMI $735  
0.7530

7 

2br/2ba 976 43 60% AMI $825  
0.8452

9 
2br/2ba 976 0 Market   0 

3br/2ba 1,215 7 50% AMI $821  
0.6757

2 

3br/2ba 1,215 25 60% AMI $925  
0.7613

2 
3br/2ba 1,215 0 Market   0 

4br/2.5ba 1,325 4 50% AMI $894  
0.6747

2 

4br/2.5ba 1,325 12 60% AMI $1,050  
0.7924

5 
4br/2.5ba 1,325 0 Market   0 
Total/Avg 1,172 104   $875    

 
 

Scope of 
Renovations:  Exterior renovations will consist of modifying the landscaping with more 

climate tolerant plant life, exterior clean up, site fencing and minor 
miscellaneous repairs.  Interior renovations will include new cabinets in 
the kitchen and baths, new countertops, new plumbing and electrical 
fixtures, flooring and painting of the units.  For a more detailed scope of 
renovations, please refer to the Timbers Scope included in the backup 
material. 

 
Amenities: Units:  The units will include ranges, refrigerators, dishwashers, 

microwaves, central A/C, garbage disposals, carpet, blinds, washer and 
dryer connections and patios/balconies.  All appliances will be Energy Star 
rated. 

 
 Property: The property will offer a clubhouse, community room, central 

laundry facilities, pool, covered pavilion area, barbeque grills, picnic area 
and playground.  All of the amenities are free to the residents.   

 



Green  
Building  
Features: Energy efficient features will include light fixtures for the kitchen and 

baths and air conditioning units, as well as Energy Star rated appliances.   
Resident 
Programs: Proposed resident programs include: 

1. Weekday character building program (shall include at least on a 
monthly basis a curriculum- based character building presentation on 
relevant topics, i.e. teen dating violence, drug prevention, team 
building, internet dangers, stranger danger, etc.) 

2. Quarterly health and nutritional courses 
3. Scholastic tutoring to include weekday homework help and other focus 

on academics 
4. Weekly exercise classes 

     
Fees: CCF has paid the application fee for this project.  The issuer fee on this 

project if the bonds are issued is anticipated to be approximately $35,000. 
 
Backup: These items are included in the backup for your review and consideration. 
  *The HFC Application Questionnaire 
  *Agreement to Issue Bonds 
  *Application for Financial Participation 
  *Previous Participation 
  *Management Resumes 

*Organizational Chart and Property Data including Site Plan and Location 
Maps 

  *Sources and Uses 
  *15 Year Cash Flow 
  *Relocation Plan 
  *Scope of Renovations 
   
 
 
cc: Leslie Browder, County Executive, Planning and Budget 
 Cliff Blount, Naman Howell 
 Ladd Pattillo, FA 
  
 
      







































































































































BIN # With NC NC Date Corrected Date Issue Corrected? Date 8823 Executed

Score  9

02/20/2013Last Audit Date 138Total UnitsID 01111

Issues of Noncompliance

Village at Meadowbend

Temple

Event ScoreCorrected During CAP?

Household income above income limit upon initial occupancy.

TX-0111101 09/03/2012 01/29/2013 Yes 07/16/2013  1Yes

TX-0111109 06/01/2011 02/20/2013 Yes 07/09/2013  1Yes

TX-0111102 01/29/2010 06/25/2013 Yes 07/09/2013  1Yes

TX-0111118 10/12/2012 04/17/2013 Yes 07/09/2013  1Yes

Major violations of the Uniform Physical Condition Standards or local health, safety, and building codes.

All Bins-01111 07/25/2007 10/24/2007 Yes 01/08/2008  0Yes

Pattern of minor violations of the Uniform Physical Condition Standards or local health, safety, and building codes.

All Bins-01111 07/25/2007 10/24/2007 Yes 01/08/2008  0Yes

All Bins-01111 08/10/2010 11/17/2010 Yes 02/07/2011  0Yes

All Bins-01111 06/26/2013 07/19/2013 Yes 10/11/2013  3Yes

Owner failed to maintain or provide tenant income certification and documentation.

TX-0111106 02/01/2013 02/18/2013 Yes 07/09/2013  1Yes

TX-0111101 10/25/2012 01/29/2013 Yes 07/16/2013  1Yes

Unit not available for occupancy due to natural disaster.

TX-0111101 05/09/2013 No 05/28/2013  0No

No evidence of provision of supportive services.

All Bins-01111 01/29/2010 09/14/2010 Yes 05/11/2010  0Yes

Tuesday, October 29, 2013 Page 1 of 2



BIN # With NC NC Date Corrected Date Issue Corrected? Date 8823 Executed

Score  9

02/20/2013Last Audit Date 138Total UnitsID 01111

Issues of Noncompliance

Village at Meadowbend

Temple

Event ScoreCorrected During CAP?

Failure to provide Affirmative Marketing Plan.

All Bins-01111 01/29/2010 05/07/2010 Yes 05/11/2010  0Yes

Tuesday, October 29, 2013 Page 2 of 2



4625 FM 2920 RD #131 * Spring, Texas 77388 * 713-498-1661 Fax 281-651-5773

Date: November 8, 2013

Project: The Timbers Apartments
Address: 1034 Clayton Lane

Austin, Texas 78723

SCOPE

Project Summary:

This is a garden style 104 units in 10 buildings and will be a rehabilitation project
consisting the following;

Demolition:
Removal of all carpeting, cabinets, plumbing fixtures, blinds, bathroom
accessories, mirrors, door hardware, Air Conditioner, Compressor, light fixtures,
electrical plug, switches, phone, TV jacks and appliances.

Drywall:
Do minimal drywall repairs as needed prior to painting.

Painting:
Caulk as needed, repaint all interior units with latex paint in the living room,
halls, closets, dining room and bedrooms. Semi-gloss paint all doors, kitchens and
baths. All front doors to be repainted with an exterior latex paint.

Cabinets:
Install new Series 100 Poplar slab beveled door standard overlay cabinets. New
post form and drop edge countertops. (Wilsonart standard colors).

Plumbing:
Install new plumbing fixtures. Bath tub fixtures, lavatory sink, lavatory faucets,
elongated water closet, kitchen sink, kitchen faucet.

HVAC:
Install new First Co Hydronic 14 SEER Air Conditioner, recover old refrigerant,
new compressors, recharge with R410a refrigerant, new grills and a
programmable thermostat.

Electrical:
Install and connect all new interior light fixtures, plugs, switches, TV jacks, phone
jacks, covers, venthoods and disposals.



4625 FM 2920 RD #131 * Spring, Texas 77388 * 713-498-1661 Fax 281-651-5773

(Scope Continued)

Electrical Fixtures:
Supply all new interior Energy efficient light fixtures for the kitchen, baths, track
light for dining area, halls and closets. Bedrooms will have a ceiling fan with light
kit.

Flooring:
To install vinyl planking complete on all 1st. floors and on the 2nd. & 3rd. floors, it
will be installed in the wet areas. (Kitchen and Baths). No storages. Install 25oz.
carpet over ½ lb. rebound padding in the 1st. floor bedrooms and closets. 2nd. &
3rd. floors to receive carpet in the living, dining, hall, closets and bedrooms.

Blinds:
Install new 2” vinyl blinds.

Hardware:
Supply and install new lever door hardware, dead bolts, peep viewer/ knocker,
private latch, door stops, towel bar and paper holder.

Appliances:
Supply and install new 18 cf refrigerator with ice maker, electric range, venthood,
dishwasher and disposal appliances.

Landscaping:
Allowance for landscape repairs, trimming, mulching and irrigation repairs.

Handicap Accessible:
To repair minimal access ramps, unit hardware, replace commodes to handicap
commodes (no relocation of commodes, walls) grab bars and shower head wand.

*Note:
This includes cabinets, interior paint, door hardware, and plumbing fixture in the
Leasing/Club office.


	HFC Res and K Issue Bonds
	HFC TC Initial resolution (02635045)
	HFC Agenda memo initial meeting (02635129)
	HFC Initial Resolution of Issuer (02635090)
	Section 6:  The Corporation hereby authorizes the filing of an Application For Carryforward For Private Activity Bonds with the Texas Bond Review Board for the year 2013 for the amount of $7,000,000 of qualified residential mortgage bonds, and the President of the Corporation, Samuel T. Biscoe, is designated as the authorized officer to execute and deliver such Application to the Texas Bond Review Board, and subject to any changes such officer deems necessary.
	Section 7:  That neither the User nor any other party is entitled to rely on this Resolution as a commitment to loan funds, and the Corporation reserves the right not to issue the Bonds either with or without cause and with or without notice, and in such event the Corporation shall not be subject to any liability or damages of any nature.  Neither the User nor any one claiming by, through or under the User, nor any investment banking firm or potential purchaser of the Bonds shall have any claim against the Corporation whatsoever as a result of any decision by the Corporation not to issue the Bonds.

	HFC Agreement to Issue Bonds (02635049)
	1. The User shall commence with the acquisition, rehabilitation and/or construction of the Project, which Project will be in furtherance of the public purpose of the Corporation and the Unit as aforesaid, and the User will provide, or cause to be provided, at its expense, the necessary interim financing to expedite the commencement of the acquisition and construction of the Project. On or prior to the issuance of the Bonds, the User will enter into a purchase, lease or loan agreement on an installment payment basis (herein called the “Agreement”) with the Corporation under which the Corporation will sell or lease the Project to the User or make a loan to the User, or to a financial institution designated by the User for the purpose of providing temporary or permanent financing of all or part of the costs of the Project, and the User will make installment payments sufficient to pay the principal of and any premium and interest on such series of Bonds. The Bonds shall never constitute an indebtedness or pledge of the faith and credit of the State, of the Unit, or of any other political corporation, subdivision or agency of the State within the meaning of any State constitutional or statutory provision, and the Bonds shall never be paid in whole or in part out of any funds raised or to be raised by taxation or any other funds of the Unit, and shall be payable from the funds of the Corporation derived from or in connection with the sale or lease of the Project or the loan of the proceeds of the Bonds.
	2. On receipt of a ruling from the Internal Revenue Service (or the opinion of bond counsel) that interest paid on the Bonds is exempt from federal income taxation and subject to the requirements of the Policy Guidelines and the Act, and upon receipt of favorable reports from the Corporation's legal and financial advisors concerning the issuance of the Bonds; the Corporation hereby agrees to issue, pursuant to the terms of the Act, the Bonds, or from time to time, the portion thereof as may be the subject of such a ruling or opinion as aforesaid, in an appropriate principal amount not exceeding that which is the subject of a ruling or opinion as aforesaid, maturing in such amount and times, bearing interest at the rate, payable on the dates and having such optional and mandatory redemption features and prices as are approved in writing by the User.  The Corporation will deliver the Bonds to the purchaser designated by the User and will cooperate to the fullest extent in facilitating delivery of the Bonds.
	3. The Corporation and the User agree that the Bonds may be issued either at one time or in several series from time to time as the User shall request in writing; provided, however, that the parties agree that the Bonds will be issued in an aggregate principal amount as will not exceed the amount that is the subject of a ruling or rulings or opinion or opinions as aforesaid.  A request in writing for issuance of one or more series of Bonds shall not affect the obligation hereunder of the Corporation to issue the remaining Bonds as written requests therefor are received.  It is further agreed that the proceeds of the Bonds or portions thereof, whether or not issued in a series, shall not be invested so as to constitute the Bonds or a portion thereof as arbitrage bonds under the Internal Revenue Code of 1986, as amended, and applicable regulations promulgated pursuant thereto.
	4. The payment of the principal of and any premium and interest on the Bonds shall be made solely from moneys realized from the sale or lease of the Project or from moneys realized from the loan of the proceeds of the Bonds to finance all or part of the costs of the Project.
	5. The costs of the Project (the “Project Costs”) may include any cost of acquiring, constructing, rehabilitating, remodeling, repairing, renovating and improving the Project.  Without limiting the generality of the foregoing, the Project Costs shall specifically include the cost of:  (i) acquiring any land, rights-of-way, options to purchase land, easements, leasehold estates in land and interests of all kinds in land related to such Project; (ii) acquiring, constructing, repairing, renovating, remodeling or improving all buildings and structures to be used as or in connection with the Project; (iii) site preparation, including the cost of demolishing or removing any buildings or structures the removal of which is necessary or incident to providing the Project; (iv) machinery, equipment, furnishings and facilities necessary or incident to the equipping of the Project so that it may be placed in operation; (v) financing charges, start-up costs and interest prior to and during construction and for two years after completion of construction, whether or not capitalized; and (vi) architectural, engineering, legal and related services (including fees for legal counsel and the financial advisor to the Issuer), plans, specifications, surveys, studies, estimates of cost and of revenue, other expenses necessary or incident to planning, providing or determining the feasibility and practicability of acquiring, constructing, reconstructing, improving and expanding the Project, administrative expenses and such other expenses as may be necessary or incident to the acquisition, construction, remodeling, repair, renovation or improvement of the Project, the placing of the Project in operation and all incidental expenses, costs and charges relating to the Project not enumerated above. The parties agree, upon request, to provide or cause to be provided to each other any data or information that may be reasonably required to verify any of the Project Costs enumerated in this paragraph.  The User agrees that it will be responsible for and pay any Project Costs incurred whether before or after the date of this Agreement prior to issuance of the Bonds and will pay all Project Costs that are not or cannot be paid or reimbursed from the proceeds of the Bonds.
	6. The User agrees that it will at all times indemnify and hold harmless the Corporation, the directors of the Corporation, the Unit, the Commissioners’ Court of the Unit (both individually and as a group) and any officers, directors, employees, agents, consultants, servants and any other party acting for or on behalf of the Corporation or the Unit (such parties being hereinafter referred to as the “Indemnified Parties”) against all losses, costs, damages, expenses and liabilities (collectively referred to hereinafter as “Losses”) of whatsoever nature (including, but not limited to, attorney's fees, litigation and court costs, amounts paid in settlement and amounts paid to discharge judgments) directly or indirectly resulting from, arising out of or relating to one or more Claims, as hereinafter defined, even if such Losses or Claims, or both, directly or indirectly result from, arise out of or relate to, or are asserted to have resulted from, arisen out of or related to, in whole or in part, one or more negligent acts or omissions of any one or more of the Indemnified Parties in connection with the issuance of the Bonds or that in any way pertain to the duties or activities or lack thereof, whether real or alleged, of any such Indemnified Party incidental to the issuance of the Bonds.  The term “Claims” as used herein shall mean all claims, lawsuits, causes of action and other legal actions and proceedings of whatever nature, including, but not limited to, claims, lawsuits, causes of action and other legal actions and proceedings involving bodily or personal injury or death of any person or damage to any property (including, but not limited to, persons employed by the Corporation, the Unit, the User or any other person and all property owned or claimed by the Corporation, the Unit, the User, any affiliate of the User or any other person) or involving damages relating to the issuance, offering, sale or delivery of the Bonds brought against the Corporation or the Unit or to which the Corporation or the Unit is party, even if groundless, false or fraudulent, that directly or indirectly result from, arise out of or relate to the issuance, offering, sale or delivery of the Bonds or the design, construction, installation, operation, use, occupancy, maintenance or ownership of the Project or any part thereof.  The obligations of the User shall apply to all Losses or Claims, or both, that result from, arise out of or are related to any event, occurrence, condition or relationship prior to termination of this Agreement to Issue Bonds, whether such Losses or Claims, or both, are asserted prior to termination of this Agreement to Issue Bonds or thereafter. None of the Indemnified Parties shall be liable to the User for, and the User hereby releases each of them from all liability to the User for any injuries, damages or destruction to all or any part or parts of any property owned or claimed by the User that directly or indirectly result from, arise out of or relate to the issuance, offering, sale or delivery of the Bonds or the design, construction, installation, operation, use, occupancy, maintenance or ownership of the Project or any part thereof, EVEN IF SUCH INJURIES, DAMAGES OR DESTRUCTION DIRECTLY OR INDIRECTLY RESULT FROM, ARISE OUT OF OR RELATE TO, IN WHOLE OR IN PART, ONE OR MORE NEGLIGENT ACTS OR OMISSIONS OF ANY ONE OR MORE OF THE INDEMNIFIED PARTIES IN CONNECTION WITH THE ISSUANCE OF THE BONDS OR IN CONNECTION WITH THE PROJECT.  Each Indemnified Party, as appropriate, shall reimburse the User for payments made by the User to the extent of any proceeds, net of all expenses of collection, actually received by them from any insurance with respect to the Loss sustained.  At the request and expense of the User, each of the Indemnified Parties, as appropriate, shall have the duty to claim any such insurance proceeds and such Indemnified Party, as appropriate, shall assign their respective rights to such proceeds, to the extent of such required reimbursement, to the User.  In case any action shall be brought against any one or more of the Indemnified Parties, such Indemnified Party shall promptly notify the User in writing and the User shall have the right to assume the investigation and defense thereof, including the employment of counsel and the payment of all expenses.  The Indemnified Party shall have the right to employ separate counsel in any such action and participate in the investigation and defense thereof, but the fees and expenses of such counsel shall be paid by the Indemnified Party unless the employment of such counsel has been authorized by the User.  The User shall not be liable for any settlement of any such action without its consent, but, if any such action is settled with the consent of the User or if there be final judgment for the plaintiff of any such action, the User agrees to indemnify and hold harmless the Indemnified Parties from and against any Loss by reason of such settlement or judgment.
	7. If within three (3) years from the date hereof (or such later date as shall be mutually satisfactory to the Corporation and the User) the Corporation and the User shall not have agreed to mutually acceptable terms for the Bonds and for the sale and delivery thereof and mutually acceptable terms and conditions of the Agreement, the User agrees that it will pay the Corporation for all unpaid Project Costs which the Corporation shall have incurred and this Agreement to Issue Bonds (other than the obligations of the parties under paragraph 6 hereof) shall thereupon terminate.  In the event that the User elects, prior to any such termination, not to proceed with the issuance of the Bonds for any reason, it shall so notify the Corporation in writing and shall promptly pay to the Corporation all Project Costs incurred by the Corporation prior to such notification, and if payment is so made, the User’s obligations under paragraph 5 above shall terminate from and after the date of such notification.
	8. The User may, without the consent of the Corporation, transfer or assign this Agreement to Issue Bonds or transfer or assign any or all of its rights and delegate any or all of its duties hereunder to any of its subsidiaries or affiliates currently existing or hereafter created, but no such transfer, assignment or delegation shall, without the written consent and approval of the Corporation, relieve the User of its liability for payment of Project Costs under paragraphs 5 and 7 hereof or indemnification under paragraph 6 hereof.
	9. The provisions of paragraphs 5 and 6 of this agreement shall survive the expiration or termination of this Agreement to Issue Bonds and the closing of the transactions contemplated by the Agreement.
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