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Resolution finding the authorization and purchase of the properties by the 
Corpus Christi Housing Authority related to the apartment complexes of 
Armon Bay, Azure, Churchill Square, Ocean Palms Apartments, Sandcastle, 
Sawgrass, South Lake Ranch, Stoneleigh Apartment, The Icon, The Summit, 
The Veranda, Tuscany Bay South,  Villas of Ocean Drive, Arts at Ocean Drive, 
Caspian Apartments, Gulf Breeze, Shadow Bend, Bay Vista, Bay Vista Point, 
Baypoint, and Solana Vista void by operation of law; and finding the related 
memorandum of understandings, ground leases, and operating agreements 
illegal; requesting the Corpus Christi Housing Authority to acknowledge the 
findings herein and to immediately terminate the void/illegal land 
acquisitions, related contracts, and actions. 

Whereas, Corpus Christi Housing Authority (herein after referred to as (“CCHA”) 
engaged in a scheme to sell its tax-exempt status through an elaborate set of transactions 
and agreements with private entities, for the following existing apartment complexes: 
Armon Bay, Azure, Churchill Square, Ocean Palms Apartments, Sandcastle, Sawgrass, 
South Lake Ranch, Stoneleigh Apartment, The Icon, The Summit, The Veranda, Tuscany 
Bay South, Villas of Ocean Drive, Arts at Ocean Drive, Caspian Apartments, Gulf Breeze, 
Shadow Bend, Bay Vista, Bay Vista Pointe, Baypoint, and Solana Vista (Herein after 
referred to as “Apartment Complexes”); 

Whereas, the Texas Open Meetings Act requires a governmental body to give 
written notice of the date, hour, place, and subject of each meeting held by the 
governmental body; 

Whereas, the Court of Appeals, Thirteenth District, has found that in determining 
the adequacy of a notice under the Texas Open Meetings Act, courts consider if the notice 
informs the reader that some action will be considered regarding the topic for 
consideration; and a heightened standard for the notice is required regarding subjects 
slated for discussion that represent special interest to the public; and the required 
specificity of the notice is directly related to the level of public interest in the topic to be 
discussed and increases as the public's level of interest increases; 

Whereas, under the Texas Open Meetings Act, action taken by a governmental 
body in violation of the Act is voidable; 

Whereas, under the CCHA Bylaws, “The CEO may not enter into contracts for the 
purchase or sale of Real Property without specific Commission Resolution so 
authorizing.”; 

Whereas, Texas Local Government Code §392.053 requires the commissioners 
to hold a public meeting at the closest available facility to the site of the proposed housing 
project;  

Whereas, Texas Local Government Code §392.054 requires, in addition to any 
other notice required by law, the commissioners of an authority to post notice of a meeting 
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for a proposed housing project before the 30th day before the date of the meeting on a 
bulletin board at a place convenient to the public in: 

(1) the county courthouse of the county in which the proposed site is located;

(2) the city hall of the municipality in which the proposed site is located;

(3) in a newspaper with, or in newspapers that collectively have, general
circulation in the county in which the proposed project is located; and

(4) At a location at the proposed site that is visible from a regularly traveled
thoroughfare;

Whereas, Texas Local Government Code §392.055 provides that a housing 
authority may rent or lease housing only to persons of low income and only at rentals that 
persons of low income can afford; 

Whereas, Texas Local Government Code §392.055 provides that a housing 
authority may not rent or lease housing to a tenant that consists of a greater number of 
rooms than the number the authority considers necessary to provide safe and sanitary 
housing to the proposed occupants without overcrowding;  

Whereas, the CCHA creation of limited liability companies in Delaware pursuant 
to the Memorandum of Understanding(s) does not evade the legal requirements of Texas 
Local Government Code §392.055. 

Whereas, each private owner of the apartment complex has the right to compel 
the transfer of the real property upon loss of the tax exemption, and said tax exemption 
cannot be granted for the issues identified in this resolution, and therefore each private 
apartment complex owner hold “equitable title” in the land and improvement there on; 

Whereas, the Apartment Complexes provided rent at levels below 80% AMI prior 
to the transactions with the CCHA, and such transactions did not create any new 
affordable housing for low-income persons; 

Whereas, the Texas Constitution Article III, Sec. 52 provides that “the Legislature 
shall have no power to authorize any county, city, town or other political corporation or 
subdivision of the State to lend its credit or to grant public money or thing of value in aid 
of, or to any individual, association or corporation whatsoever, or to become a stockholder 
in such corporation, association or company.”; and  

Whereas, the CCHA failed to ensure that the agreements for the Apartment 
Complexes met industry best practices for analysis and operations of affordable housing 
including but not limited to conducting market analysis that compared existing rents to 
affordable rent limits to demonstrate need, providing compliance requirements and 
materials at the commencement of operations ensuring standard income verification 
processes and documentation requirements across the WHO portfolio, failing to include 
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tenant paid utilities in the affordable rent limits, and failed to include provisions for 
supportive services for those at the 60 percent area median income. 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF CORPUS CHRISTI, 
TEXAS, THAT: 

Section 1. The City Council finds that the notices for the CCHA meetings (See Exhibit 
A) violate the Texas Open Meetings Act because they failed to adequately inform the 
public that some action would be considered regarding the purchase of real estate for the 
housing project related to the Apartment Complexes, and consequently the CCHA 
purchase of real estate for the housing project related to the Apartment Complexes and 
related contracts are void. 

Section 2. The City Council finds that the CCHA commission did not give the CCHA CEO 
“specific authority” to purchase or sell real property for the housing project related to the 
Apartment Complexes (See sample Resolutions in Exhibit B) as required by the CCHA 
Bylaws (Exhibit C) and consequently the purchase of real estate for the housing project 
related to the Apartment Complexes was ultra vires act and is void (See sample Special 
Warranty Deed in Exhibit D). 

Section 3. The City Council finds that the CCHA commission meetings (See Exhibit E) 
to approve the housing projects for Apartment Complexes failed to meet the meeting 
location and 30-day notice requirements of Texas Local Government Code Sec. 392.053 
and 392.054, and consequently, such approvals are void. 

Section 4. The City Council finds the memorandum of understandings (See sample MOU 
in Exhibit F), ground lease (See sample ground lease in Exhibit G), Regulatory 
Agreement (See sample regulatory agreement Exhibit H) operating agreements (See 
sample operating agreement in Exhibit I) do not limit all units of the Apartment 
Complexes to rent only to person of low income per CCHA Policy (Exhibit J) and rooms 
numbers necessary to provide safe and sanitary housing, therefore, such agreements 
exceed the powers and duties of the CCHA pursuant to Texas Local Government Code 
392.055, and consequently such memorandum of understandings, ground leases, and 
operating agreements related to the Apartment Complexes are illegal. 

Section 5. The City Council finds that the ground leases (See sample ground lease in 
Exhibit G) and operating agreements (See Sample operating agreement in Exhibit I) 
provide the non-public company an exclusive right to purchase the land for the Apartment 
Complexes, therefore, granting “equitable title” to the non-public owner and hence the 
land is not tax exempt under Texas Local Government Code §392.005. 

Section 6. The City Council finds that the Grantor of real property for the Apartment 
Complexes retained equitable title to “ANY IMPROVEMENTS, STRUCTURES, 
BUILDINGS, OR FIXTURES PLACED, CONSTRUCTED, AND/OR INSTALLED UPON 
THE PROPERTY,” and therefore, such buildings are not tax exempt under Texas Local 
Government Code §392.005. (See sample Special Warranty Deed in Exhibit D) 
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Section 7. The City Council finds that the structure of the transactions for Apartment 
Complexes results in the lending credit of the CCHA, which violates Article III, Section 52 
of the Texas Constitution and is therefore unconstitutional. 

Section 8. The City Council requests that the CCHA take immediate action to 
acknowledge the findings herein. 

Section 9. The City Council requests that the CCHA take immediate action to terminate 
the agreements related to the Apartment Complexes.  

Section 10. The City Council requests that the CCHA take immediate action to revoke 
the property acquisitions for the Apartment Complexes and return the land for the 
Apartment Complexes to the prior owners. 

Section 11. The City Council requests that the CCHA take immediate action to dissolve 
the CCHA subsidiaries formed in Delaware (See Sample Delaware LLC in Exhibit K) in 
furtherance of CCHA’s attempt to sell its property tax exemption.  

 

PASSED and APPROVED on the _____ day of ________________, 2025.  
       ATTEST: 

             
Paulette Guajardo, Mayor     Rebecca Huerta, City Secretary 
 

 



 
 
 
 
 
 
 

EXHIBIT A 
 

CCHA AGENDAS APR 2024 THRU MARCH 2025 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 

 
 
 
 
 
 
 



























 
 
 
 
 
 
 

EXHIBIT B 
 

SAMPLE CCHA RESOLUTIONS 
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CCHA BYLAWS 

 

 

 

 

 

 

 

 

 

 

 

 

 

 















 

 
 
 
 
 
 

EXHIBIT D 
 

SAMPLE SPECIAL WARRANTY DEED 
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Execution Version 

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR STRIKE 
ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN 
INTEREST IN REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL 
SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

STATE OF TEXAS 

COUNTY OF NUECES 

SPECIAL WARRANTY DEED 

§ 

§ 
§ 

KNOW ALL BY THESE PRESENTS: 

TX AZURE APARTMENTS 1, LLC, a Delaware limited liability company ("Grantor"), whose address is 1240 
E 2100 S, Suite 300, Salt Lake City, UT 84106, for and in consideration of the sum of TEN AND N0/100 
DOLLARS ($10.00) paid to Grantor by CORPUS CHRISTI HOUSING AUTHORITY, a Texas public nonprofit 
housing authority organized under Chapter 392 of the Texas Local Government Code ("Grantee"), whose 
address is 3701 Ayers Street, Corpus Christi, Texas 78415, Attn: Chief Executive Officer, and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged has GRANTED, 
BARGAINED, SOLD and CONVEYED, and by these presents does hereby GRANT, BARGAIN, SELL and 
CONVEY unto Grantee, that certain land situated in the County of Nueces, State of Texas, as more 
particularly described on Exhibit A attached hereto and made a part hereof (the "Property"). 

For the same consideration, Grantor has GRANTED, BARGAINED, SOLD, and CONVEYED, and by these 
presents does GRANT, BARGAIN, SELL, and CONVEY unto Grantee, without warranty, express or implied, 
all interest of Grantor, if any, in (1) strips and gores, if any, between the Property and any abutting 
properties, whether owned or claimed by deed, limitations, or otherwise, and whether located inside or 
outside the Property; (2) any land lying in or under the bed of any creek, stream, or waterway or any 
highway, avenue, street, road, alley, easement or right-of-way, open or proposed, in, or across, abutting 
or adjacent to the Property; and (3) any benefits, privileges, easements, tenements, hereditaments, and 
appurtenances thereon or appertaining to the Property. 

SAVE AND EXCEPT: and there is hereby reserved unto Grantor, Grantor's successors and assigns, (a) all of 
Grantor's right, title and interest in and to all oil, gas, and other minerals in, under and that may be 
produced from the Property and (b) all royalties, benefits, bonuses, rents, funds, claims and other 
proceeds of any kind attributable to or that may accrue in connection with any oil, gas, and other minerals 
in, under and that may be produced from the Property. 

SAVE AND EXCEPT: GRANTOR RESERVES FOR ITSELF, AND DOES NOT HEREBY GRANT, BARGAIN, SELL, OR 
CONVEY TO GRANTEE, ANY IMPROVEMENTS, STRUCTURES, BUILDINGS, OR FIXTURES PLACED, 
CONSTRUCTED, AND/OR INSTALLED UPON THE PROPERTY, ALL OF WHICH SHALL REMAIN THE SOLE AND 
EXCLUSIVE PROPERTY OF GRANTOR FOR ALL PURPOSES. 

This conveyance is made and accepted subject to those matters set forth on Exhibit B attached hereto 
and made a part hereof (the "Permitted Encumbrances"). 
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TO HAVE AND TO HOLD the Property, subject to the Permitted Encumbrances, unto Grantee and 
Grantee's successors and assigns forever; and Grantor does hereby bind itself and its successors to 
warrant and forever defend the Property unto Grantee and Grantee's successors and assigns, against 
every person whomsoever lawfully claiming or to claim the same or any part thereof, by, through, or 
under Grantor, but not otherwise. 

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS SPECIAL WARRANTY DEED, THE PROPERTY IS BEING 
SOLD "AS IS," "WHERE IS," AND "WITH ALL FAULTS" AS OF THE DATE OF THIS SPECIAL WARRANTY DEED, 
WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER AS TO ITS CONDITION, FITNESS FOR ANY 
PARTICULAR PURPOSE, MERCHANTABILITY, OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED. GRANTOR 
SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY, OR REPRESENTATION, ORAL OR WRITTEN, PAST 
OR PRESENT, EXPRESS OR IMPLIED, CONCERNING THE PROPERTY. UPON ACCEPTANCE OF THIS SPECIAL 
WARRANTY DEED, GRANTEE ACKNOWLEDGES THAT GRANTEE IS PURCHASING THE PROPERTY BASED 

• SOLELY UPON GRANTEE'S OWN INDEPENDENT INVESTIGATIONS AND FINDINGS AND NOT IN RELIANCE 
UPON ANY INFORMATION PROVIDED BY GRANTOR OR GRANTOR'S AGENTS OR CONTRACTORS. 

[Signature page follows) 
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EXECUTED on the date set forth in the acknowledgment below to be effective as of the 30 day of 
Pec.eNlber 2024. 

Grantor: 

TX AZURE APARTMENTS 1, LLC, 
a Delaware limited liability company 

By: Sundance Bay Income and Growth Fund GP, LLC 
a Delaware limited liability company, General Partner 

By:&~ 
Ryan Baughman, Manag~ 

STATE OF~ § 

COUNTY orC,4l,11tl~ 
I HEREBY CERTIFY that on or about this -1.:1_ day of !,Uutm.\¢a;; 2024, before me, a Notary Public for 
the state aforesaid, personally appeared Ryan Baughman, known to me or satisfactorily proven to be the 
person whose name is subscribed to the foregoing, who acknowledged that he is the Manager of the 
General Partner of TX Azure Apartments 1, LLC, that he has been duly authorized to execute, and has 
executed, such instrument on its behalf for the purposes therein set forth; and that the same is its act and 
deed. 

IN WITNESS WHEREOF, I have set my hand and 
written. 

KARLI OLSON 
Notary Public, State of Utah 

Commission# 724081 

nd year first above 

• My Commission Expires On 
April 11, 2026 ---------- My commission expires on 1 'I /---1.vf 
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EXHIBIT A 

Legal Description of the Property 

Lot One (1), Block One (1), SAN MARIN, a subdivision situated in the City of Corpus Christi, 
Nueces County, Texas, commonly known as San Marin Apartments, as shown by the map or plat 
thereof, recorded in Volume 57, Page 193, Map Records of Nueces County, Texas and being 
more particularly described by metes and bounds as follows, to-wit: 

All that certain tract, piece or parcel of land containing 9.5316 acres (415,196 sq. ft.) of land, 
more or less, and being portion of that certain 90.043 acre tract deeded to Tristar Development, 
Inc., recorded in Volume 1919, Page 216, Deed Records ofNueces County, Texas: 
BEGINNING at a found 518th inch iron rod being the most Easterly comer of Lot 1, Block 1, of 
said San Marin, same being a point in the Northwest line of South Staples, Street (F.M. 2444) 
(100 feet wide); 

THENCE South 28 degrees 56 minutes 00 seconds West, along said Northwest line of South 
Staples Street, a distance of 150.00 feet to a found 518th inch iron rod for corner of the herein 
described tract, said corner also being the most Easterly corner of Lot 2, Block 1, of said San 
Marin; 
THENCE North 61 degrees 04 minutes 00 seconds West, departing said line along the 
Northeasterly line of said Lot 2, a distance of 150.00 feet to a found 5/8th inch iron rod for 
comer of the herein described tract; 

THENCE South 28 degrees 56 minutes 00 seconds West, along the Northwesterly line of said 
Lot 2, a distance of 200.00 feet to a set 518th inch iron rod for comer of the herein described 
tract; 
THEN CE South 61 degrees 04 minutes 00 seconds East, along the Southwesterly line of said Lot 
2, a distance of 150.00 feet to a found 518th inch iron rod returning to said Northwest line of 
South Staples Street for corner of the herein described tract, said comer also being the most 
southerly comer of said Lot 2; 

THENCE South 28 degrees 56 minutes 00 seconds West, along said Northwest line of South 
Staples Street, a distance of 433.23 feet to a set 518th inch iron rod for comer, a point of 
curvature of a curve to the right; 

THENCE in a Southwesterly direction, around a curve to the right whose radius equals 15.00 
feet, having a central angle of 89 degrees 58 minutes 35 seconds, an arc length of 23.56 feet, a 
chord bearing South 73 degrees 56 minutes 43 seconds West, 21.21 feet to a set 518th inch iron 
rod for corner in the Northeast line of Henderson Street (60 feet wide), the most Southerly comer 
of the herein described tract; 

THENCE North 61 degrees 02 minutes 35 seconds West, along the Northeast line of said 
Henderson Street, a distance of 627.27 feet to a set 518th inch iron rod for corner, a point of 
curvature of a curve to the right; 

4 
SPECIAL WARRANTY DEED 
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THENCE in a Northwesterly direction, around a curve to the right whose radius equals I 0.00 
feet, having a central angle of 90 degrees 00 minutes 15 seconds, an arc length of 15.71 feet, a 
chord bearing North 16 degrees 02 minutes 42 seconds West, 14.14 feet to a set 518th inch iron 
rod for corner, the most Westerly comer of the herein described tracts; 

THENCE North 28 degrees 57 minutes 10 seconds East, along the Northwest line of said San 
Marin, a distance of 557.29 feet to a found 518th inch iron rod for comer of the herein described 
tract, same being a point in the Southwesterly line of said Stonehenge Unit 1 Subdivision; 

THENCE South 61 degrees 02 minutes 50 seconds East, along said Southwesterly line, a 
distance of 326.00 feet to a found 518th inch iron rod for corner of the herein described tract; 

THENCE North 28 degrees 57 minutes 10 seconds East, along said Southwesterly line, a 
distance of 230.89 feet to a found 518th inch iron rod for corner of the herein described tract; 

THENCE South 61 degrees 02 minutes 50 seconds East, along a Southwesterly line, a distance 
of326.00 feet returning the POINT OF BEGINNING of the herein described tract containing 
9.5316 acres (415,196 sq. ft.) of land, more or less. 

5 
SPECIAL WARRANTY DEED 
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EXHIBITS 

Permitted Encumbrances 

(a) Any and all liens not yet delinquent for real property and personal property taxes and for 
general and special assessments; 

(b) All matters of record; 

{c) All applicable zoning and land use regulations; 

(d) All matters which would be disclosed by a current survey of the Property; and 

(e) Interests of parties in possession, and any existing leases or tenancies. 

6 
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EXHIBIT E 
 

CCHA NOTICES POSTED AT CITY HALL 

APRIL 2024 THRU MARCH 2025 

 

 

 

 

 

 

 

 

 

 

 

 

 



Cor ous Christi

HOUSING
Gary Allsup

Authority&, affiliates
President & Chief Executive Officer

Affiliates

TO THE COMMISSIONERS OF THE
Bahia

CORPUS CHRISTI HOUSING AUTHORITY
Properties

Bluebonnet PUBLIC NOTICE

Gardens

Thanksgiving
Homes

TAKE NOTICE THAT THE ANNUAL BOARD MEETING OF THE

Corban Commissioners of the Corpus Christi Housing Authority will be held at the
Townhomes Corpus Christi Housing Authority located at 3701 Ayers Street, in the City of

Corpus Christi, Texas, 78415 commencing on Wednesday, April 24, 2024 at
Hampton 11: 30 a. m.

Port

Apartments

Sea Breeze

Apartments

Corpus

Christi

Finance

Corporation DATED:   April 19, 2024

Gary Ilsup, Secretary
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Port
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Gary Allsup
President & Chief Executive Officer
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TO THE COMMISSIONERS OF THE

CORPUS CHRISTI HOUSING AUTHORITY

uUmquel" 

TAKE NOTICE THAT THE REGULAR BOARD MEETING OF THE

Commissioners of the Corpus Christi Housing Authority will be held at the

Corpus Christi Housing Authority located at 3701 Ayers Street, in the City of
Corpus Christi, Texas, 78415 commencing on Wednesday, May 29, 2024 at
11: 30 a. m. 

DATED: May 24, 2024

Gary "Alf1sup, Secretary
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Christi
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Gary Allsup
President & Chief Executive Officer

TO THE COMMISSIONERS OF THE

CORPUS CHRISTI HOUSING AUTHORITY

PUBLIC NOTICE

Commissioners of the Corpus Christi Housing Authority will be held at the
Corpus Christi Housing Authority located at 3701 Ayers Street, in the City of

Corpus Christi, Texas, 78415 commencing on Wednesday, June 12, 2024 at
11: 30 a. m. 

DATED: June 7, 2024

S e—c -r? t'a—ry

CCPD1\mariahm2




CORPUS CHRISTI HOUSING AUTHORITY

TO THE COMMISSIONERS OF THE

CORPUS CHRISTI HOUSING AUTHORITY

PUBLIC NOTICE

0k;ti
ry

EXECUTIVE
PARTNERS

06sm V

TAKE NOTICE THAT THE REGULAR BOARD MEETING OF THE

Commissioners of the Corpus Christi Housing Authority will be held at the Corpus Christi
Housing Authority located at 3701 Ayers Street, Corpus Christi, Texas, 78415 commencing
on Wednesday, October 30, 2024 at 11: 30 a. m. 

DATED: October 25, 2024

A

4a vy A141su' pp:
1'

Secretary

37 0 1 ) r; ye r s St r e c. t C0P jdel.S C h r i "; ti re, xa 5 7 8 415
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CORPUS CHRISTI HOUSING AUTHORITY

TO THE COMMISSIONERS OF THE

CORPUS CHRISTI HOUSING AUTHORITY

PUBLIC NOTICE

TAKE NOTICE THAT THE SPECIAL BOARD MEETING OF THE

Hou

ry

EXECUTIVE

21
PARTNERS

41, 
it 11% lraj? 

Commissioners of the Corpus Christi Housing Authority will be held at the Corpus Christi
Housing Authority located at 3701 Ayers Street, Corpus Christi, Texas, 78415 commencing
on Wednesday, November 6, 2024 at 10: 00 a. m. 

Action Items: 

Action Item No. 24- EO- 47: Consider Memorandum of Understanding South Lake Ranch

Action Item No. 24- EO- 48: Consider Memorandum of Understanding Villas of Ocean Drive

Action Item No. 24- EO- 49: Consider Memorandum of Understanding The Icon

Action Item No. 24- EO- 50: Consider Memorandum of Understanding Tuscany Bay South

DATED: November 1, 2024

Gary AlIsup, Secretary

3 / 0 1 Ay e r , S t r ee t Corpus Christi T'exas 78415

361) 88933()O wwodlacc, org
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CORPUS CHRISTI HOUSING AUTHORITY

TO THE COMMISSIONERS OF THE

CORPUS CHRISTI HOUSING AUTHORITY

PUBLIC NOTICE

HOUS/NC
G
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O EXECUTIVE

PARTNERS

yDUSI Nra Qa 

TAKE NOTICE THAT THE REGULAR BOARD MEETING OF THE

Commissioners of the Corpus Christi Housing Authority will be held at the Corpus Christi
Housing Authority located at 3740 S. Port Street, Corpus Christi, Texas, 78415 commencing

on Monday, December 9, 2024 at 2: 00p. m. 

DATED: December 6, 2024

Z 
Gary Allsup, Secretary

3701 Ayers Street Corpus Christi Texas 78415

361) 889- 3300 www.hacc. org
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CORPUS CHRISTI HOUSING AUTHORITY

TO THE COMMISSIONERS OF THE

CORPUS CH RISTI HOUSING AUTHORITY

PUBLIC NOTICE

X'sm HousiN
o

C. 
y
0

o =+ 

O EXECUTIVE

PARTNERS

y0USIQQ TAKE

NOTICE THAT THE REGULAR BOARD MEETING OF THE Commissioners

of the Corpus Christi Housing Authority will be held at the Corpus Christi Housing
Authority located at 3701 Ayers Street, Corpus Christi, Texas, 78415 commencing on

Wednesday January 22, 2025 at 11: 30 a.m. DATED: 

January 17, 2025 Gary

Allsup, Secretary 3701

Ayers Street Corpus Christi ' Texas 78415 361) 

889- 3300 www. hacc. org

CCPD1\mariahm2




CORPUS CHRISTI HOUSING AUTHORITY

TO THE COMMISSIONERS OF THE

CORPUS CHRISTI HOUSING AUTHORITY

PUBLIC NOTICE
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TAKE NOTICE THAT THE REGULAR BOARD MEETING OF THE

Commissioners of the Corpus Christi Housing Authority will be held at the Corpus Christi

Housing Authority located at 3740 S. Port Street, Corpus Christi, Texas, 78415 commencing

on Friday, February 21, 2025 at 3: 00 p. m. 

DATED: February 14, 2025

A /Z-%. - - 
Gary Allsup, Secretary

3701 Ayers Street Corpus Christi Texas 78415 ,. 

361) 889- 3300 www.hacc. org
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CORPUS CHRISTI HOUSING AUTHORITY

TO THE COMMISSIONERS OF THE

CORPUS CHRISTI HOUSING AUTHORITY

PUBLIC NOTICE
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TAKE NOTICE THAT THE REGULAR BOARD MEETING OF THE

Commissioners of the Corpus Christi Housing Authority will be held at the Corpus Christi
Housing Authority located at 3701 Ayers Street, Corpus Christi, Texas, 78415 commencing

on Tuesday, March 25, 2025 at 11: 30 a. m. 

DATED: March 21, 2025

Gary Allsup, Secretary

3701 Ayers Street I Corpus Christi I Texas 78415
361) 889- 3300 1 www. hacc. org
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BOARD OF COMMISSIONERS

CORPUS CHRISTI HOUSING AUTHORITY

REGULAR BOARD MEETING

March 25, 2025

11: 30 p. m. 

AGENDA

CALL TO ORDER

Roll Cal

EXECUTIVE SESSION

a. Legal Matters (Texas Government Code Ann. Section 551. 071) ( Vernon 1994) 

b. Deliberations about Real Property ( Texas Government Code Ann. Section 551. 072) 
c. Personnel Matters (Texas Government Code Ann. Section 551.074) 

Including Annual CEO Performance Evaluation

AA I nl I ITPC

Regular Meeting of January 22, 2025

Regular Meeting of February 21, 2025

PUBLIC COMMENTS

CONSENT AGENDA

Write Offs: Tax Credit & BBG Properties — January & February 2025

ITEMS FOR CONSIDERATION

Action Item No. 25- EO- 05: Consider Resolution for MOU — Stoneleigh Apartment

Action Item No. 25- AS- 06: Consider Approval of Contractual Agreement for Construction

Of CHP Administrative Building & Warehouse

COMMENTS / REPORTS

Financials

Chief Executive Officer Report

Chair/ Board Comments

UPCOMING MEETING

April 23, 2025

ADJOURNMENT



 
 
 
 
 
 
 

EXHIBIT F 
 

SAMPLE MOU FOR APARTMENT COMPLEXES 

 

 

 

 

 

 

 

 

 

 

 

 



























 
 
 
 
 
 
 

EXHIBIT G 
 

SAMPLE GROUND LEASE FOR APARTMENT COMPLEXES 

 

 

 

 

 

 

 

 

 

 

 

 

 

 









































































































 
 
 
 
 
 
 

EXHIBIT H 
 

SAMPLE REGULATORY AGREEMENT 

 

 

 

 

 

 

 

 

 

 

 

 

 

 







































 
 
 
 
 
 
 

EXHIBIT I 
 

SAMPLE CCHA OPERATING AGREEMENT 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

Execution Version 

 

AMENDED AND RESTATED OPERATING AGREEMENT 

OF 

TX AZURE APARTMENTS 1, LLC
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AMENDED AND RESTATED 

OPERATING AGREEMENT 

OF 

TX AZURE APARTMENTS 1, LLC 

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement”) 
of TX Azure Apartments 1, LLC, a Delaware limited liability company (the “Company”), dated 
as of December 30, 2024, is made by and among Azure Apartments-CCHA, LLC, a Delaware 
limited liability company (the “Managing Member”), Sundance Bay Income and Growth OP, LP, 
a Delaware limited partnership (the “Investor Member”) and TX Azure Apartments SLM, LLC, 
a Utah limited liability company (the “Special Limited Member”). This Agreement amends and 
restates in its entirety all prior operating agreements of the Company, including that certain 
Operating Agreement of the Company dated June 1, 2022 (the “Original Agreement”). 

RECITALS 

A. On May 20, 2022 (the “Formation Date”), the Company was formed pursuant to 
the Delaware Limited Liability Company Act (as from time to time amended and including any 
successor statute of similar import, the “DLLCA”) by the filing of the Certificate of Formation 
(the “Certificate”) with the Secretary of State of the State of Delaware in accordance with the 
DLLCA. 

B. AZ Sora on Rose, LLC, an Arizona limited liability company (the “Initial 
Member”), entered into the Original Agreement as the sole member of the Company. 

C. On December 30, 2024, the Initial Member dissolved and all of its Membership 
Interest in the Company were distributed to Investor Member, the sole member of the Initial 
Member. 

D. The Managing Member was formed on November 12, 2024, for the purpose of 
financing, acquiring, operating, and managing affordable housing for low and moderate income 
individuals and families in Corpus Christi, Texas, in support of the mission of its sole member, 
Corpus Christi Housing Authority, a Texas public nonprofit housing authority (“CCHA”), 
organized pursuant to the Texas Housing Finance Corporations Act, Chapter 392, Texas Local 
Government Code, as amended (the “Act”). 

E. The Company was formed to acquire, maintain, and operate an approximately 220-
unit multifamily housing community and associated improvements in that certain rental housing 
community known as Azure Apartments, which such development is located at 7221 S Staples St, 
Corpus Christi, Texas 78413.   

F. The Members now desire to enter into this Agreement in order to (i) to memorialize 
the admission of new Members to the Company, (ii) establish the manner in which the business 
and affairs of the Company shall be managed, and (iii) set forth the respective rights, duties and 



  

OPERATING AGREEMENT – TX AZURE APARTMENTS 1, LLC 2 
 

obligations of the Members with respect to the Company and each other from and after the date 
hereof. 

NOW, THEREFORE, in consideration of the foregoing, of mutual promises, covenants 
and conditions of the parties hereto herein contained and other good and valuable consideration, 
the receipt and sufficiency of which hereby are acknowledged, the Members hereby agree as 
follows: 

ARTICLE I 
Continuation; Name, Purpose and Term 

1.1. Continuation; Name. 

(a) The Company was formed upon the filing of the Certificate.  The Members 
hereby agree to operate the Company as a limited liability company under the DLLCA. 

(b) The Special Limited Member shall file such amendments and restatements 
to the Certificate as may be required by the DLLCA, and any other certificates, applications 
or other documents and do or cause to be done all such filing, recording, publishing, or 
other acts as may be necessary or appropriate to comply with the requirements of law for 
the formation and/or operation of a limited liability company in accordance with the laws 
of the State of Delaware and in all other jurisdictions, if any, in which the Company shall 
conduct business.  The Special Limited Member shall deliver to the Members a copy of the 
Certificate, any changes thereto, and any other document or instrument required to be filed, 
recorded or published under this Article I. 

(c) The name of the Company shall be TX Azure Apartments 1, LLC.  The 
name of the Company shall not be changed without the consent of the Investor Member.  
All of the business and other activities of the Company shall be carried out in the name of, 
and all assets shall be held in the name of, the Company, unless the Special Limited 
Member reasonably determines that using a different name is necessary or desirable. 

1.2. Purposes of the Company.   

 The Company was formed, and its sole purpose is, to lease, operate, and otherwise deal 
with the Project.  The Company may acquire, own, rehabilitate, renovate, improve, maintain, 
finance, refinance, manage, operate, lease, convey, assign, mortgage, pledge, encumber, and sell 
and otherwise deal with the Project, or any of it and in any real and/or personal property (tangible, 
intangible or otherwise) now or hereafter appurtenant thereto or a part thereof, or hereafter 
acquired in connection therewith. 

1.3. Powers of the Company.   

 In furtherance of its purposes, but without limiting in any way the powers conferred upon 
the Company under the DLLCA, and in any event subject to all the other provisions of this 
Agreement, the Company is hereby authorized to, and shall have full power to do the following: 
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(a) own, rehabilitate, renovate, operate, manage, maintain, finance, refinance, 
improve, assign, mortgage, pledge, encumber, lease and sell, convey or otherwise transfer, 
the Project and any other real or any personal property and any other assets of the Company 
convenient or incidental to the accomplishment of the purposes of the Company; 

(b) enter into agreements or other arrangements with any federal, state or other 
governmental authorities as to the rental of the Project, including, without limitation, 
restrictions thereon for the purpose of promoting affordable housing; 

(c) borrow money (including from Members or their Affiliates as and to the 
extent permitted by the other provisions of this Agreement) and issue evidences of 
indebtedness in furtherance of any or all of the purposes of the Company, and to secure the 
same by mortgages, pledges, or other liens on the Project or any other assets of the 
Company; 

(d) prepay or repay, in whole or in part, refinance, recast, increase, modify, or 
extend any mortgages or other liens or encumbrances affecting the Project or any portion 
thereof and in connection therewith to execute any extensions, renewals or modifications 
of any mortgages, pledges or other liens or encumbrances securing such indebtedness; 

(e) enter into, execute, modify, amend, perform and carry out contracts of any 
kind, (including contracts with Affiliated Persons of any Member permitted by the other 
provisions of this Agreement) necessary or convenient to, in connection with, or incidental 
to the accomplishment of the purposes of the Company; 

(f) create nominee trusts, subsidiaries and otherwise to own interests in 
business trusts or realty trusts or limited liability companies and liquidate, merge, 
consolidate or otherwise reorganize with any such Entities, or enter into joint ventures, 
partnerships, (general or limited) or other arrangements with third parties, for purposes 
consistent with the purposes of the Company set forth in this Agreement and permitted 
under the DLLCA, provided that the Company shall not hold any interests, debt or equity 
or of any other nature whatsoever, in any Entity that is not either treated under the Code as 
a disregarded Entity or taxed as a partnership, except with Consent of the Special Limited 
Member; and 

(g) enter into, carry on, or otherwise engage in any kind of activity necessary 
to, in connection with or incidental to the accomplishment of the purposes of the Company, 
and have and exercise all of the powers and rights conferred upon limited liability 
companies formed pursuant to, and take any other action permitted under, the DLLCA. 

1.4. Registered Agent and Office; Principal Office. 

(a) The registered agent and office of the Company required under the DLLCA 
shall be as designated in the Certificate, and may be changed by the Managing Member in 
accordance with the DLLCA, upon Consent of the Special Limited Member.  The principal 
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business office of the Company shall be located at such address as shall be designated by 
the Managing Member, upon Consent of the Special Limited Member. 

(b) Upon Consent of the Special Limited Member, the Managing Member may 
establish additional places of business of the Company within and without the State of 
Texas as and when required by the business of the Company and may appoint agents for 
service of process in any jurisdiction in which the Company shall conduct business. 

1.5. Term.   

 The Company commenced as of the Formation Date, and shall continue in perpetuity, 
unless sooner terminated in accordance with the provisions hereof or pursuant to the DLLCA. 

1.6. Entity Characterization.   

 It is the intention of the Members that the Company constitute a partnership for federal, 
state and local income tax purposes.  The Managing Member agrees that it:  (a) will not cause or 
permit the Company to elect, without the Consent of the Special Limited Member, (i) to be 
excluded from the provisions of Subchapter K of the Code, or (ii) to be treated as a corporation for 
federal, state and local income tax purposes; and (b) will cause the Company to make any election 
and otherwise take such acts as are reasonably necessary or appropriate in order to ensure the 
treatment of the Company as a partnership for federal income tax purposes. 

1.7. Definitions and Schedules Incorporated.   

 Capitalized terms used in this Agreement shall have the meanings ascribed to them in the 
definitions attached hereto as Exhibit A or as they appear elsewhere in this Agreement.  All 
accounting terms used in this Agreement shall have the meanings assigned to them in accordance 
with the accrual accounting method. The Definitions and Schedules attached hereto are 
incorporated herein and made a part hereof. 

1.8. Representations and Warranties. 

(a) Each Member (including, without limitation, each permitted transferee as a 
condition to becoming a Member), for itself only, represents and warrants (provided, 
however, that in the case of any representations of the Managing Member (other than those 
representations with respect to Managing Member’s due authorization, existence and 
ability to enter into related transaction documents), such representations are based solely 
on such Managing Member’s actual knowledge as of the date hereof with no duty to 
inquire) to the Company and to each other Member and acknowledges that as of the date 
hereof: 

(i) It is duly organized, validly existing and in good standing under the laws of 
its jurisdiction of formation with all requisite power and authority to enter into this 
Agreement and to conduct the business of the Company. 

(ii) It has all requisite power, authority and financial capacity to enter into and 
to perform its obligations under this Agreement. 
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(iii) The execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby, and the performance of all obligations and all 
transactions contemplated by this Agreement to be performed by it have been duly 
authorized by all necessary limited liability company, corporate or partnership 
action on the part of the Member and any other organizational and any other 
necessary actions. 

(iv) This Agreement and the performance by such Member of its covenants and 
obligations under this Agreement will not result in a breach or violation of, or a 
default under, its partnership or operating agreement, trust agreement, charter or 
by-laws, as the case may be, any material agreement by which such Member or any 
of such Member’s property, is or are bound, or any statute, regulation, order or 
other law to which such Member or its principals is subject. 

(v) No consents or approvals are required from any other governmental 
authority or other Person or Entity for the Member to enter into this Agreement. 

(vi) It has acquired its Membership Interest, solely for its own account, with the 
intention of holding the Membership Interest for the following purposes: (i) in the 
case of the Managing Member, fulfilling of CCHA’s statutory nonprofit mission to 
provide affordable and low-income housing, and (ii) in the case of other Members, 
investment only. Each Member has acquired its Membership Interest not for the 
purpose of, or with a view toward, the resale, fractionalization, division or 
distribution of all or any part thereof, nor with a view toward selling or otherwise 
distributing such Membership Interest or any part thereof at any particular time or 
under any predetermined circumstances. 

(vii) It is a sophisticated investor, able and accustomed to handling sophisticated 
financial matters for itself, and it does not anticipate a need for the funds that it has 
invested in the Company in what it understands to be a highly speculative and 
illiquid investment. 

(viii) Its Membership Interest is a speculative security for which there is no 
established market and that no such market is likely to exist, and without any 
portion of its Membership Interest being in violation of the Securities Act or any 
applicable state securities law. 

(ix) It acknowledges that (x) it is aware that its Membership Interest has not 
been registered under the Securities Act in reliance upon exemptions contained in 
the Securities Act and that its Membership Interest has not been registered under 
the securities law of any state in reliance upon the exemptions contained in such 
state securities law, (y) that the Company will not and has no obligation to register 
any Member’s Membership Interest under the Securities Act or any state securities 
law, and (z) the Company has no obligation to recognize any Transfer of a 
Member’s Membership Interest to any Person other than as permitted pursuant to 
the other provisions of this Agreement. 
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(x) It has consulted and been advised by its legal counsel and tax advisor in 
connection with the potential profit, tax consequences of any sort (including, 
without limitation, the tax consequences resulting from forming the Company, 
executing this Agreement, making or failing to make a Capital Contribution to, and 
being admitted as a Member of, the Company, or being allocated profits, losses and 
items of each thereof), cash flows or yield, if any, in respect of the Company. 

(xi) It is neither a “foreign person” within the meaning of Code Section 1445(f) 
nor a “foreign partner” within the meaning of Code Section 1446(e). 

(xii) It has not retained any Person or otherwise agreed to any brokerage or 
commission or other similar compensation due or payable on an absolute or 
contingent basis to any Person with respect to or on account of the execution of this 
Agreement. 

(xiii) Intentionally omitted. 

(xiv) It is in compliance with and at all times will comply with all laws relating 
to anti-money laundering, anti-terrorism, trade embargoes and economic sanctions 
now or hereafter in effect, including, without limitation, Executive Order 13224, 
“Blocking Property Transactions with Persons who Commit, Threaten to Commit, 
or Support Terrorism,” 66 Fed. Reg. 49079 (Sept. 23, 2001) and the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (the “Patriot 
Act”), or any enabling legislation or executive order relating hereto (collectively, 
the “AT/AML Laws”). 

(xv) It is in compliance with all applicable anti-money laundering and anti-
terrorist laws, regulations, rules, executive orders and government guidance, 
including the reporting, record keeping and compliance requirements of the Bank 
Secrecy Act, as amended by The International Money Laundering Abatement and 
Financial Anti-Terrorism Act of 2001, Title III of the Patriot Act and other 
authorizing statutes, executive orders and regulations administered by OFAC, and 
related Securities and Exchange Commission, SRO or other agency rules and 
regulations, and has policies, procedures, internal controls and systems that are 
reasonably designed to ensure such compliance. 

(xvi) It is the Company’s policy to cooperate fully with law enforcement 
agencies.  Each Member hereby represents that:  (x) it is, and shall continue to be, 
in compliance with all AT/AML Laws; (y) it is not directly or indirectly owned or 
controlled, in whole or in part, by a Blocked Person; and (z) it has not, does not, 
and will not, conduct any business with a Blocked Person or otherwise engage in 
any transaction relating to any property, or interests in property, blocked by any 
AT/AML Law. 

(xvii) There are no actions, suits, proceedings or investigations pending, or, to the 
knowledge of such Member or any of its Affiliates, threatened against or affecting 
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such Member or any of its Affiliates or any of their properties, assets or businesses 
in any court or before or by any governmental department, board, agency or 
instrumentality, domestic or foreign, or any arbitrator which could, if adversely 
determined (or, in the case of an investigation could lead to any action, suit or 
proceeding which if adversely determined could) reasonably be expected to 
materially impair such Member’s ability to perform its obligations under this 
Agreement or to have a material adverse effect on the financial condition of such 
Member. Such Member or any of its Affiliates has not received any currently 
effective notice of any default, and neither such Member nor any of its Affiliates is 
in default, under any applicable order, writ, injunction, decree, permit, 
determination or award of any court, any governmental department, board, agency 
or instrumentality, domestic or foreign, or any arbitrator which could reasonably be 
expected to materially impair such Member’s (or any of its Affiliate’s) ability to 
perform its obligations under this Agreement or to have a material adverse effect 
on the financial condition of such Member. 

(xviii) No broker, agent or other person acting as such on behalf of such Member 
was instrumental in consummating the acquisition of the Real Property or this 
transaction and no conversations or prior negotiations were had by such party with 
any broker, agent or other such person concerning the transaction that is the subject 
of this Agreement and there are no brokerage commissions or finders’ fees due in 
connection with entering into this Agreement. 

Notwithstanding the foregoing, the Members acknowledge and agree that the Managing 
Member will not be looked upon by the Special Limited Member or Investor Member to conduct 
Project related diligence, and any such diligence conducted by CCHA is solely for its own benefit.  

(b) The Managing Member hereby represents and warrants that 100% of the 
membership interests in the Managing Member are legally and beneficially owned by 
CCHA, which are free and clear of all liens, encumbrances, security interests and charges 
of any kind. 

1.9. Real Estate Matters.   

 Concurrently with the execution of this Agreement, an Affiliate of the Company will (i) 
deed the land described on Schedule II into CCHA or an Affiliate thereof, and (ii) convey the 
improvements on such land to the Company, and the Company will thereafter enter into the Ground 
Lease. 

1.10. Ground Lease.   

 The Members acknowledge that the Ground Lease is necessary in order for the Company 
to receive the Real Estate Tax Exemption, and that the Members would not undertake to acquire 
the Project without such Real Estate Tax Exemption.  Therefore, the Members hereby authorize 
the execution of the Ground Lease. 
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ARTICLE II 
Capital Contributions and the Liability of Members 

2.1. Company Capital.   

 The capital of the Company shall be the aggregate of the amount of each Member’s Capital 
Account.  No interest or preferred return shall accrue or be paid on any Capital Account or Capital 
Contribution except as otherwise specifically provided in this Agreement.  No loan made to the 
Company by a Member (or any Affiliated Person of a Member) or by any other Person shall 
constitute a Capital Contribution to the Company for any purpose, nor affect any such Member’s 
share of the profits, losses, credits and distributions under this Agreement. 

2.2. Capital Contributions.   

 The names, addresses and respective Percentage Interests of the Members are as set forth 
in Schedule I attached hereto.  If not previously paid, upon five (5) Business Days’ notice from 
the Special Limited Member, each Member shall contribute to the Company, the respective 
amounts set forth in Schedule I. 

2.3. Funding Deficits.   

(a) In the event the Company requires funds (in addition to the Capital 
Contributions made by all Members on or prior to the date of this Agreement) to conduct 
the business of the Company or to meet its obligations, the additional amount needed (the 
“Deficit”) shall be obtained as follows, subject to the provisions of the Loan Documents:  
(y) the Company may borrow funds from third-party lender(s) or from any Member or any 
Affiliated Person of any Member, except for the Managing Member or their Affiliates, on 
such terms and conditions as are approved by the Special Limited Member (provided if 
such third-party lender is a non-government sponsored entity (e.g., Fannie Mae or Freddie 
Mac) or the subject loan will have a loan-to-value ratio in excess of 85%, then the Consent 
of the Managing Member will also be required), or (z) the Special Limited Member or the 
Investor Member may make a Capital Contribution to eliminate such Deficit (a “Preferred 
Capital Contribution”). If Investor Member wishes to contribute to the Deficit, each 
Member shall have the right to contribute a proportionate share, based on their Percentage 
Interests. 

(i) In addition to the above, the Investor Member may at any time make a 
Preferred Capital Contribution for the amount of any Non-Discretionary 
Expenditures which are in excess of the amount of cash which the Investor Member 
in good faith reasonably believes is available for the payment of such amounts (such 
excess also being herein referred to as a Deficit). 

(b) Except as set forth in Sections 2.2 and 2.3(a)2, as to the initial Capital 
Contributions of the Members and amounts for any Preferred Capital Contributions, no 
Member shall be obligated to make any Capital Contribution or loans to the Company, and 
no Capital Contributions or loans may be made by any Member except as specifically 
provided in this Agreement or with the Consent of the Special Limited Member. 
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2.4. Withdrawal of Capital.   

 Although pursuant to this Agreement the Company may make distributions to the Members 
during the term of the Company in return of their Capital Contributions, no Member shall have the 
right to Withdraw from the Company, except as permitted herein, or to demand a return of all or 
any part of its Capital Contribution or its Capital Account or to receive property of the Company 
in exchange therefor, except upon the dissolution of the Company, and then only in the manner 
specifically provided in this Agreement.  Any return of any Member’s Capital Contributions or a 
Member’s Capital Account shall be made solely from the assets of the Company and only in 
accordance with the terms of this Agreement, and, no Member shall have personal liability for the 
return of any other Member’s capital.  To the extent any monies which any Member is entitled to 
receive pursuant to Article IV hereof or any other provision of this Agreement would constitute a 
return of capital, each of the Members consents to the return of such capital. 

2.5. Liability of Members.   

 No Member shall be personally liable for any debts, liabilities or obligations of the 
Company.  No Member shall be required to lend or contribute any sums to the Company on account 
of the liabilities or the obligations of the Company, or otherwise, other than its initial Capital 
Contribution pursuant to Section 2.2 or as required under the DLLCA. 

2.6. No Restoration of Deficit Capital Account.   

 Notwithstanding anything in this Agreement to the contrary, no Member which has a 
deficit balance in its Capital Account following the completion of all adjustments to the Members’ 
Capital Accounts upon the liquidation of the Company shall be obligated to make a Capital 
Contribution or otherwise restore any deficit balance in its Capital Account. 

2.7. Loan Guaranty.   

 In connection with securing financing and refinancing for the Project, Affiliates of the 
Special Limited Member shall be responsible to provide a customary Nonrecourse Carve Out 
Guaranty and/or indemnitees to the extent required by a lender.  The Managing Member and its 
Affiliates shall not be required to provide any guarantees or indemnitees.  No Member shall have 
any personal or recourse liability pursuant to a Company financing unless it agrees in writing with 
respect thereto. 

2.8. Replacement Reserve.  

 The Replacement Reserve shall be maintained by the Company in the Replacement 
Reserve Account. The Replacement Reserve shall be controlled by the Special Limited Member 
and shall be utilized in the Special Limited Member’s reasonable discretion, subject to the 
requirements of the Loan Documents, to pay capital expenditures and repairs and replacements (i) 
required from time to time or that are (ii) immediately necessary to cover expenditures to protect 
the life and safety of the tenants or the mechanical or structural integrity of the Project in the event 
of an emergency.  
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ARTICLE III 
Management; Rights, Powers; Duties; Defaults and Removal of the Members. 

3.1. Management of the Company. 

(a) Subject to Sections 3.1 and 3.2, and any other provision of this Agreement 
limiting or restricting the Managing Member’s authority and/or requiring the Consent of 
the Special Limited Member or the consent of the Investor Member (collectively, the 
“Managing Member Restrictions”), the Managing Member shall have the right, power 
and duty to implement the Major Decisions and otherwise to manage the Company’s affairs 
and to make recommendations as to all other matters involving the Company (other than 
those to be made by the Special Limited Member under Section 3.2), and in so 
implementing the Major Decisions and any other decisions of the Company (including 
without limitation, those to be made by the Special Limited Member under Section 3.2), to 
do all things reasonably necessary or appropriate to carry on the business and purposes of 
the Company and, consistent with the above, to exercise all rights and powers reasonably 
necessary to effectuate the purposes of the Company.  The Managing Member shall have 
the power and authority to execute, acknowledge and deliver any and all instruments 
necessary or desirable in effectuating the foregoing. Subject in all events to the Managing 
Member Restrictions and any approvals or consents or any reserved rights, restrictions or 
limitations with respect thereto that are imposed pursuant to the granting of any such 
approvals, consents or other rights, and further subject to the limitations set forth in the 
Approved Budget, and any allowable variations therefrom permitted pursuant to the 
provisions of Section 7.1, and any other applicable provisions of this Agreement, the 
Managing Member’s rights, powers and duties shall include the use of all reasonable and 
necessary acts and efforts to: 

(i) Do any and all acts and things necessary, proper, convenient or advisable to 
effectuate the purposes of the Company, and to direct the Company in accordance 
with the terms of this Agreement, and devote such time as is necessary to perform 
the foregoing, and perform any other duties or obligations of the Managing Member 
pursuant to this Agreement or any other duties or obligations of the Company as it 
is in a competent and professional manner, in the best interests of the Company, 
and in all events in compliance with and subject to the Managing Member 
Restrictions; 

(ii) Within the limitations set forth in the Approved Budget, and any allowable 
variations therefrom permitted pursuant to the provisions of Section 7.1, and 
subject to any other applicable provisions of this Agreement, pay as and when due 
all debts, obligations, costs and expenses incurred as to the Project, or the Company, 
and create and maintain all required reserves, all out of the Company funds, and 
take all reasonable steps to insure that such amounts are timely paid or provision 
for payment thereof is timely undertaken from such funds; 

(iii) Within the limitations set forth in the Approved Budget, and allowable 
variations therefrom permitted pursuant to the provisions of Section 7.1, and 
subject to any other applicable requirements under this Agreement, negotiate and 
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cause the Company to execute and deliver appropriate contracts and other 
agreements, and cause, or the Company to comply with and perform under all 
contracts and other agreements of the Company or to which they or any of their 
respective property is subject; 

(iv) Operate, maintain, improve and otherwise manage and deal with the Project 
and the interests in the Company in an efficient manner and otherwise in accordance 
with the limitations set forth in the Approved Budget, and any allowable variations 
therefrom permitted pursuant to the provisions of Section 7.1; 

(v) Oversee and supervise the Property Manager, and inform the Investor 
Member, for determination by the Investor Member, of any actions to be taken by 
the Company in connection with any default under, or the exercise of any rights or 
options of the Company under, the Property Management Agreement; 

(vi) Implement all Major Decisions once made pursuant to Section 3.2, and all 
other decisions made under this Agreement as to the Company and/or the Project, 
subject to the limitations set forth in the Approved Budget, and any allowable 
variations therefrom permitted pursuant to the provisions of Section 7.1, and also 
subject to any other limitations, qualifications or other requirements imposed as 
part of approving any such Major Decision or any other decisions of the Company; 

(vii) Keep all books of account and other records of the Company and, as 
appropriate, record, file or deliver all certificates, returns, budgets, plans, reports 
and other information in the manner and at the times provided for in Section 6.4, 
Article VII, or as required by any other provision of this Agreement or pursuant to 
any agreement binding on the Company or to which they or any of their respective 
properties are subject; 

(viii) Comply and cause the Company to comply with the Housing Agreements 
and all other Housing Requirements and with all Loan Documents and with the 
terms and provisions of any other agreement executed by the Company or to which 
either the Project or any other property of either is subject; 

(ix) Cause the Company to obtain and maintain insurance fulfilling such 
requirements as the Company or any of its property may be subject or as the 
Investor Member may require, provided any such requirement by the Investor 
Member shall be consistent with the insurance carried on other properties owned 
by the Investor Member or in which the Investor Member holds an interest, subject 
to any geographical or other special issues (such as, without limitation, earthquake, 
flood, environmental, etc.); 

(x) Cause each Company to comply with all present and future applicable laws, 
ordinances, orders, rules, regulations and requirements of all federal, state and 
municipal governments, courts, departments, commissions, and boards, including, 
without limitation, all Hazardous Materials Laws, and any national or local Board 
of Fire Underwriters or any other body exercising functions similar to those of any 
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of the foregoing, all as may be applicable to the Project or the operation and 
management thereof (collectively “Laws”), and, subject to any limitations set forth 
elsewhere in this Agreement, take action to contest the validity or application of 
any such Laws; and 

(xi) Provide copies to the Members of all notices received or sent with respect 
to any mortgages, security agreements, contracts or other agreements of the 
Company and all reports, notices and any other writings relating to Hazardous 
Materials and Hazardous Materials Laws. 

(b) The Managing Member shall devote, and shall cause its partners, members, 
officers, directors and employees, if any, to devote such time to the affairs of the Company 
as the Managing Member, in its reasonable discretion, exercised in good faith, as it 
determines is necessary for performance by the Managing Member of its duties under this 
Agreement.  It is understood that no single Person serving as a managing member shall be 
required to devote full time to the business and affairs of the Company. 

(c) The Special Limited Member shall cause the Property Manager to maintain 
a fidelity bond in an amount of not less than one million dollars ($1,000,000) for all 
employees, officers or other agents of the Property Manager or any of its Affiliates that 
handles funds of the Company or otherwise holds a position of trust with the Company. 

(d) The rights of the Managing Member shall not be assignable, whether 
voluntarily, by operation of law or otherwise.  The duties of the Managing Member shall 
not be delegated, voluntarily, by operation of law or otherwise, except in accordance with 
Section 3.1(g) and 3.1(h) below. 

(e) The Company shall have no employees and the Managing Member shall 
have no authority to hire any employees for the Company. The Managing Member shall 
employ, or shall have access to employees of Affiliates, and shall cause the Property 
Manager to employ, as the case may be, a sufficient number of capable employees to carry 
out its or their respective duties under, as applicable, this Agreement or under the Property 
Management Agreement, each at its own expense (without limiting any reimbursement 
rights as to such employees under the Property Management Agreement). 

(f) Subject to the Managing Member Restrictions, the Managing Member is 
authorized to execute, sign, seal and deliver in the name and on behalf of the Company, 
any and all agreements, certificates, instruments, or other documents requisite to carrying 
out its duties under this Agreement.  Subject to evidence of compliance with the Managing 
Member Restrictions when required, every agreement, instrument, certificate or other 
document executed by the Managing Member, on behalf of the Company, on the 
Company’s own behalf, shall be conclusive evidence in favor of every Person relying 
thereon or claiming thereunder that, at the time of the delivery thereof:  (i) the Company is 
in existence, (ii) this Agreement had not been terminated or canceled or amended in any 
manner so as to restrict such authority (except as shown in certificates or other instruments 
duly filed in accordance with the DLLCA), and (iii) the execution and delivery of such 
instruments were duly authorized under this Agreement.  Any Person dealing with the 
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Company may rely on the power and authority of the Managing Member as set forth in this 
Agreement, except where any such Person has actual notice or actual knowledge of the 
applicability of a Managing Member Restriction. 

(g) The Managing Member acknowledges and agrees that the Investor Member 
and its respective principals, successors and assigns will have extensive liabilities and 
exposure in connection with the financing of the Company and the Project (the “Investor 
Obligations”).  Therefore, so long as any Investor Obligations are outstanding, the 
Managing Member shall and does hereby delegate its rights, powers, and responsibilities 
under this Section 3.13.1 to the Special Limited Member, subject to the Managing 
Member’s right to revoke such delegation as set forth below.  The Special Limited Member 
accepts such delegation of the Managing Member’s rights, powers, and responsibilities and 
agrees to act on such rights and powers and perform such responsibilities in accordance 
with this Agreement. It is expressly acknowledged and agreed that the delegation to the 
Special Limited Member herein is intended to facilitate financing for the benefit of the 
Project.  Such delegation is granted with the understanding that the Special Limited 
Member will exercise such rights, powers, and authority and undertake actions in 
furtherance thereof in a manner consistent with the purposes of the Company set forth in 
Section 1.2 of this Agreement, including the fulfillment of the public purpose of CCHA. 
To the extent the Managing Member reasonably determines that the Special Limited 
Member’s exercise of its rights, powers, and authority would violate the foregoing 
purposes, the Managing Member shall provide the Special Limited Member with notice 
regarding such violation.  The Special Limited Member shall then have a period of thirty 
(30) days to cure such violation, and if not so cured within such timeframe, the Managing 
Member shall be entitled to revoke the delegation and exercise its rights, powers and 
authority as the Managing Member of the Company and take such action as it deems 
reasonably necessary to cure such violation, subject to the Consent of the Special Limited 
Member if required under this Agreement.  So long as the delegation by the Managing 
Member to the Special Limited Member is in effect, (i) the Managing Member shall 
reasonably cooperate with the Special Limited Member to assist the Special Limited 
Member in carrying out the delegation set forth in this Section, and (ii) the Special Limited 
Member shall indemnify the Managing Member and any of its Affiliates against Damages 
arising from any and all Claims brought by any party against the Managing Member in 
connection with the ownership and operation of the Project, excluding Claims arising from 
the fraud or willful misconduct of the Managing Member or its Affiliates, and provided 
that such indemnification shall be required only to the extent indemnification is not already 
provided to the Managing Member under the provisions of Section 3.4(b).  For the purpose 
of the foregoing indemnification “Claim” or “Claims” shall refer to claims, causes of 
action, litigation, threat of litigation or other such matters, from whomsoever brought, 
including without limitation third parties or Affiliates of the Investor Member, and 
“Damages” shall mean any and all costs, damages, expenses and charges that relate thereto 
or may accrue in connection with a “Claim”. The Special Limited Member shall provide 
to the Managing Member upon request copies of any documents executed in accordance 
with this Section 3.1(g). 

(h) Subject to any and all limitations on the Special Limited Member’s rights 
to act or make decisions hereunder, including subject to the revocation of such rights under 
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Section 3.1(g) above, the Members acknowledge and agree that the signature of the Special 
Limited Member shall be sufficient to:  (1) bind the Company; (2) exercise and enforce the 
rights of the Company to the extent that such rights affect the Investor Member’s economic 
interest in the Company or have been delegated to the Special Limited Member pursuant 
to this Section 3.1; and (3) approve, amend, modify or replace the Loan Documents, 
provided that the Special Limited Member shall deliver to the Managing Member advance 
copies of any documents evidencing such amendment, modification or replacement of the 
Loan Documents prior to their execution.  Furthermore, and for the avoidance of doubt, 
the signature of the Managing Member is hereby not required in order to effectuate any of 
the actions described in this Paragraph (h).   

(i) Subject to any and all limitations on the Special Limited Member’s rights 
to act or make decisions hereunder, including subject to the revocation of such rights under 
Section 3.1(g) above, and notwithstanding anything in this Agreement to the contrary, the 
Members acknowledge and agree that the Special Limited Member shall have the sole 
authority to (i) subject to the provisions of Section 3.1(i)(a), pursue and consummate any 
refinance of the Project, and accept or decline, in its sole and absolute discretion, any offer 
to refinance the Project, provided that the Special Limited Member complies with any 
document delivery requirements set forth in Section 3.1(h)(3); (ii) pursue and complete any 
capital improvements to the Project, and approve or reject any planned capital 
improvements to the Project; (iii) operate the Project on a day-to-day basis including, 
without limitation, executing and enforcing any management agreement, laundry leases 
and any other agreements relating to the operating of the Project, subject to any and all 
limitations on the Special Limited Member’s rights to act or make decisions under this 
Section 3.1; and (iv) pursue and consummate a sale of the Project, subject to the terms of 
the Ground Lease. 

(a) Notwithstanding the foregoing, Consent of the Managing 
Member shall be required for any refinancing of the Project, which consent 
shall not be unreasonably withheld, conditioned or delayed, so long as: (a) 
neither CCHA nor any of its Affiliates is required to serve as a guarantor, 
key member or key person, (b) CCHA and the Managing Member are not 
subject to springing member provisions, (c) the loan-to-value is not greater 
than ninety percent (90%), (d) the debt service coverage ratio is not less 
than 1.15x and (e) the refinancing documents do not impose any new 
material obligations on CCHA or the Managing Member. 

(j) Notwithstanding anything to the contrary herein, no provision in this 
Agreement shall be interpreted as requiring the Managing Member to undertake actions or 
obligations that the Special Member is required to undertake under this Agreement.  

3.2. Major Decisions; Property Management; Affiliated Contracts. 

(a) Except as otherwise expressly set forth in this Agreement, all Major 
Decisions shall be made and implemented only with the Consent of the Members.  Major 
Decisions shall mean all those matters set forth in Schedule III attached hereto. For all 
Major Decision, each of the Special Limited Member, the Investor Member, and the 
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Managing Member shall be entitled to propose the Company undertake a Major Decision 
by giving written notice of such proposal including reasonable details of the proposed 
Major Decision to the other Members.  The Members shall be given twenty-one (21) days 
from the date of receipt of such written notice to review and grant or decline such consent. 
If any of the Special Limited Member, the Investor Member, and/or the Managing Member 
does not grant or decline such consent by the end of the twenty-one (21) day period, consent 
shall be deemed given by such Member. 

(b) It is the intent of the Members that the Project will be operated under the 
applicable Housing Agreements and in accordance with all other Housing Requirements 
(including any cure period provided therein), so long as such is in effect.  The Company 
shall not seek to terminate the Housing Agreements or otherwise withdraw therefrom 
without the Consent of the Members. 

(c) If at any time the Property Management Agreement is with an Affiliate of 
the Managing Member, all decisions as to any amendment, modification, enforcement, 
extension, termination of, or the exercise or waiver by the Company of any rights, options 
or consent or approval rights (other than as to operational matters as to the Project, but 
subject to any approval and consent rights as to any such matters pursuant to the other 
provisions of this Agreement) the Company may have under the Property Management 
Agreement shall be made by the Special Limited Member. Furthermore, and for the 
avoidance of doubt, the signature of the Special Limited Member shall be sufficient in 
order to effectuate any of the actions described in this Paragraph (c) and the signature of 
the Managing Member shall not be required. The Property Management Agreement shall 
be the form previously approved by the Special Limited Member. 

(d) The Special Limited Member shall ensure that no tenant or potential tenant 
is discriminated against based on source of income. For the purpose of this paragraph (d), 
“source of income” means lawful, verifiable income paid directly to a tenant or paid to a 
representative of a tenant, or paid to a housing owner or landlord on behalf of a tenant, 
including federal, state, or local public assistance and federal, state, or local housing 
subsidies, including, but not limited to, federal housing assistance vouchers under Section 
8 of the United States Housing Act of 1937 (42 U.S.C. Sec. 1437f). The Special Limited 
Member shall cause any Property Management Agreement to include language requiring 
the Property Manager to ensure that no tenant or potential tenant is discriminated against 
based on source of income. 

(e) All decisions as to any entering into, and the form and substance of, any 
amendment, modification, enforcement, extension, termination of, or the exercise or 
waiver by the Company of any rights or options it may have under the Ground Lease shall 
be made exclusively by the Special Limited Member on behalf of the Company. All 
decisions as to entering into, and the form and substance of, any amendment, modification, 
enforcement, extension, termination of, or the exercise or waiver by the Company of any 
rights or options it may have under, any other Affiliated Contract, and all of the aforesaid 
decisions as to any such Affiliated Contract, shall be made by the Special Limited Member 
on behalf of the Company, except that the Managing Member will make all such decisions 
with respect to any contract with an Affiliate of the Special Limited Member. 
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In the event of any default by the Property Manager under the Property 
Management Agreement or by the Special Limited Member or any Affiliate of the Special 
Limited Member under any other Affiliated Contract, the Special Limited Member shall 
promptly notify the Managing Member and shall use all reasonable efforts to cause the 
other party to any such Affiliated Contract to cure any such default.  In addition, the Special 
Limited Member shall have the right to remove or replace the Property Manager (whether 
or not such is an Affiliate of the Managing Member and/or the Special Limited Member) 
if at any time there has been a default under the Property Management Agreement that has 
or could have a material adverse impact on the Company. The Property Manager may 
engage the Special Limited Member or its Affiliate to provide certain supportive services 
that it reasonably believes beneficial or necessary for the residents of the Project, provided 
that as a pre-condition to providing such services, the Company and the Special Limited 
Member (or its Affiliate) shall enter into an agreement governing the provision of such 
services (a “Supportive Services Agreement”). Any Supportive Services Agreement 
entered into between the Company and the Special Limited Member (or its Affiliate) shall 
include, without limitation, provisions setting forth (i) the scope of the services, duration 
and intended beneficiaries of the services to be provided, (ii) that any costs associated with 
providing such services shall be paid by the Special Limited Member, and (iii) that the 
Company shall have the right, in its reasonable discretion, to terminate the Supportive 
Services Agreement upon thirty (30) days’ prior written notice to the Property Manager 
and the Special Limited Member. 

Upon the making of any decision by the Special Limited Member as to any Property 
Management Agreement or as to any Affiliated Contract, the Company shall promptly take 
any and all actions, and shall execute and deliver all agreements and other documents as 
may be necessary or appropriate to implement any such decisions. 

Upon request from time to time by the Managing Member, the Special Limited 
Member shall deliver a status report to the Managing Member on the Affiliated Contracts 
confirming, after appropriate investigation, whether the parties thereto are in compliance 
therewith, detailing any defaults thereunder, and including such other information as may 
be requested by the Managing Member from time to time. 

3.3. Special Limited Member Right to Compel Sale.  

Subject to the Investor Member’s written approval, which approval shall not be 
unreasonably withheld, conditioned or delayed, and notwithstanding any approval right of the 
Managing Member thereof as a Major Decision, the Special Limited Member shall have the right, 
but not the obligation, to require the Managing Member to sell or refinance the Project. In the 
event that Special Limited Member desires to sell or refinance the Project (any such sale may take 
the form of a sale of a majority interest in both the managing member and the other members 
and/or a sale of the fee interest in the land), CCHA and the Managing Member shall cooperate 
with the Special Limited Member in connection with such efforts. In the event that either CCHA 
or the Managing Member do not cooperate, the Special Limited Member shall have the right to 
require or compel such cooperation through all available relief and remedies that me be available 
at law or in equity. Nothing in this Section 3.3 shall affect, limit, or impair any purchase option or 
right of first refusal that either CCHA or the Managing Member may be entitled to exercise 
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hereunder or pursuant to the terms of the Ground Lease. Notwithstanding the foregoing, no transfer 
of the property shall be permitted to another governmental entity or its affiliate, other than the 
CCHA or any of its Affiliates, so long as the Real Estate Tax Exemption has not been lost by either 
inaction or action by the CCHA. 

3.4. Exculpation; Indemnification.   

(a) No Member shall have any liability to the Company or to any other Member 
for any loss suffered by the Company which arises out of any action or inaction of such 
Member if such Member acted in good faith, in the best interests of the Company, unless 
such course of conduct constituted gross negligence, misfeasance, malfeasance, fraud or 
willful misconduct of such Member or, as to the Managing Member, was not within the 
scope of the Managing Member’s authority or was in violation of any of the Managing 
Member Restrictions.    

(b) To the fullest extent permitted by law, the Company shall indemnify and 
hold each Member, and their respective equity owners, officers, directors, employees and 
agents harmless from and against any and all costs and expenses (including reasonable 
attorneys’ fees and expenses), imposed upon any such Person by reason of (i) any action 
or omission or alleged act or omission performed or omitted to be performed on behalf of 
the Company, any Partner or any Affiliate of the foregoing in connection with the business 
or the Company or (ii) such Person being or acting in connection with the business of the 
Company as a partner, Affiliate, manager, director, officer or agent of the Company or that 
such Person is or was serving at the request of the Company as a member, manager, 
director, officer, or agent of any person including the Company, unless and to the extent 
any such loss, cost or expense was the result of the gross negligence, misfeasance, 
malfeasance, fraud or willful misconduct on the part of the Member or such other Person 
or, as to actions by the Member or Persons acting by, through, under or on behalf of the 
Member, was not within the scope of such Person’s authority or was in violation of any of 
the Managing Member Restrictions.  The indemnity under this Section 3.4(b) shall be 
provided out of and only to the extent of the assets of the Company, and no Member shall 
have any personal liability on account thereof.  Further, the Company’s indemnity 
obligation under this Section 3.4(b) shall be subordinate to its obligations under the Loan. 

(c) To the fullest extent permitted by law, the Special Limited Member shall 
indemnify the Managing Member and CCHA for any actual damages and/or actual 
liabilities in connection with or arising out of any default or material breach by the Special 
Limited Member or any of its or their respective Affiliates thereof under this Agreement, 
except for liabilities incurred as a result of the direct acts, actions, or omissions of 
Managing Member/CCHA and/or as a result of Managing Member or CCHA’s gross 
negligence or willful misconduct and in no event shall such indemnification be contingent 
upon a ruling of a court of law.  Further, the indemnity obligation under this Section 3.4(c) 
shall be subject and subordinate to Special Member’s obligations under the Loan. 

3.5. Outside Activities of Members.   
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 Any Member, and any partner, member, shareholder, equity holder, officer, director, 
employee, agent, trustee, or Affiliate of any Member shall be entitled to and may have and own 
real property and other business interests and engage in business activities in addition to those 
relating to the Company, including real property, developing, operating or managing residential 
housing, and other business interests and activities that are contiguous, adjacent to or near the 
Project and/or in direct competition with the Project, and/or the Company or that are directly 
enhanced by the Project and/or activities of the Company.  Neither the Company, nor any Member 
nor any Affiliate of any Member nor any other Person shall have any rights by virtue of this 
Agreement or the Company relationship established hereby in any such or any other business 
ventures of any other Member, or any of their Affiliates.  No Member or such other Person shall 
have any obligation pursuant to this Agreement to offer any interest in any such business ventures 
to the Company, or any Member or any such other Person, even if such opportunity is of a character 
which, if presented to the Company, any Member or such other Person, could be undertaken by 
such Person. 

3.6. [Reserved].   

3.7. Removal of the Managing Member.   

(a) Except as provided in this Section 3.7, any change in the Member 
performing the duties of the Managing Member shall require the Consent of the Members. 

(b) If there shall occur an Event of Default as to the Managing Member that 
remains uncured following all applicable cure periods then, so long as any such event is 
continuing, the Special Limited Member may remove the Managing Member as a 
managing member of the Company upon written notice to the Managing Member, and 
subject to any requirements in the Loan Documents.  In the event of any matter described 
above, the Special Limited Member will provide the Managing Member with written notice 
of its intention to replace the Managing Member together with a detailed description of the 
specific respects in which the Managing Member’s performance has not met the relevant 
requirements of the immediately preceding sentence. 

(c) If the Managing Member is so removed as the Managing Member, the 
Special Limited Member shall designate a new managing member (the “Replacement 
Managing Member”), which may be the Special Limited Member or any other Person.  In 
the event the Special Limited Member has the right to remove the Managing Member as a 
managing member (and whether or not it does so remove the Managing Member), the 
Special Limited Member shall have the right to cause the Managing Member or the 
Replacement Managing Member, as the case may be, on behalf of the Company, to 
terminate any Affiliated Contract, all without any penalty, fee or other cost to the Company 
as a result of any such termination (and each such Affiliated Contract shall in all events 
contain such a termination provision), and replace the contracting party to any Affiliated 
Contract so terminated with a third party selected by the Special Limited Member. 

(d) Notwithstanding any litigation or other proceeding challenging any removal 
of the Managing Member as a managing member, the Managing Member and the Special 
Limited Member hereby agree that, unless and until either otherwise agreed by them or 
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finally adjudicated by a court of competent jurisdiction, the Replacement Managing 
Member alone shall have full power and authority to act as the Managing Member under 
this Agreement, and that after any removal made by the Special Limited Member under 
this Section 3.7, the Managing Member shall have no power to act as a managing member 
of the Company in any respect under this Agreement or otherwise. 

(e) The Members agree that notwithstanding any provision of federal, state or 
other applicable law allowing a longer period, any proceeding challenging the removal of 
the Managing Member under this Section 3.7 shall be initiated within thirty (30) days after 
such removal occurs, the Members agreeing that if there is any challenge to the removal, 
the necessities of managing and operating the Company, of making decisions as to the 
Company, and otherwise as to the relationship of the Members would be materially and 
adversely affected if any challenge to removal were not promptly initiated and resolved.  
The Members hereby waive any longer period otherwise permitted by applicable law for 
the initiation of any such proceeding. 

(f) The Special Limited Member shall have no liability beyond actual damages 
incurred by the Managing Member for the improper removal of the Managing Member 
unless it acted in bad faith or without any reasonable basis for believing that it had a right 
to remove the Managing Member. 

(g) In the event the Managing Member is removed and is thereafter reinstated 
pursuant to a final unappealable court proceeding, and during the time of its removal any 
distribution is made under Article IV which, but for such removal, would have been made 
to the Managing Member, then all distributions shall be recalculated to take into account a 
redetermination of the appropriate distributions that should have been made as if there had 
been no such removal, and any Member which received greater distributions than it should 
have based on such re-determination shall return such over-distribution and such returned 
amounts shall then be distributed to the Managing Member. 

(h) If Managing Member is removed for any reason, including, but not limited 
to, any of the reasons described in Sections 9.2(a), 9.2(b), or 3.11 herein, and following 
such removal no affiliate of CCHA remains as a member of the Company, and if CCHA 
has not exercised its right to compel title to the Project into itself in accordance with the 
Ground Lease, then CCHA shall cooperate with the Company to promptly terminate the 
Ground Lease and surrender the Premises to the Company. 

3.8. Fees.  

(a) CCHA shall be entitled to an initial lease payment in the amount of one 
hundred thirty two thousand five hundred dollars ($132,500) to be paid at closing.  CCHA 
shall also be entitled to an annual lease payment in an amount equal to 10% of the ad 
valorem property tax savings for the Project based on the final, non-appealable resolution 
of any contest of the ad valorem tax values for the Project for 2024, such tax values to be 
increased annually by 3%, as a Ground Lease payment (“Ground Lease Fee”).  Such 
Ground Lease Fee shall be paid from Net Cash Flow in accordance with this Agreement.  
The initial installment of the Ground Lease Fee shall be due and payable on or prior to the 
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first day of the second Lease Year (as such term is defined in the Ground Lease), but shall 
be refunded, along with the initial lease payment, to the Company upon a denial of the Real 
Estate Tax Exemption based on the initial application therefor. The Ground Lease Fee shall 
be due and payable for each Lease Year in advance on the first day of each applicable 
Lease Year in lawful currency of the United States of America, to CCHA by delivering or 
mailing it to CCHA’s address, or such other address or in such other manner as CCHA 
from time to time specifics by prior written notice to the Company; provided, however, 
that the Ground Lease Fee shall be prorated for any partial Lease Year based on the number 
of days in the year that the Ground Lease is in effect. Payment of the Ground Lease Fee is 
subordinate to the payment of the Loan, while the Loan remains outstanding. 

(b) The Managing Member is entitled to receive an annual asset management 
fee (the “Asset Management Fee”) in the amount of $10,000.00, to be increased annually 
by 3% and to be paid out of available Net Cash Flow in accordance with Section 4.1. To 
the extent the Asset Management Fee is not timely paid in any one year, it shall accrue and 
be paid in a following year out of available Net Cash Flow in accordance with Section 4.1. 
The Asset Management Fee shall be paid for the year ending December 31, 2024, and shall 
be prorated based on the number of days in the year this Agreement is in effect. 

(c) In the event of a sale or disposition of the Project, the Managing Member 
shall be paid a Disposition Fee prior to the distribution of the proceeds therefrom.  

(d) At closing, counsel for CCHA, Anderson, Lehrman, Barre & Maraist, LLP, 
shall be paid a fee of five thousand dollars ($5,000). 

(e) At closing, CCHA shall be reimbursed for all reasonable costs incurred by 
CCHA in connection with the execution of the memorandum of understanding dated 
September 3, 2024, by and among CCHA and TX Azure Apartments 1, LLC, a Delaware 
limited liability company. Such costs shall not exceed fifteen thousand dollars ($15,000). 

3.9. Information and Meetings.   

 The Special Limited Member shall keep the Members informed of all facts, information, 
projections, litigation, or other matters which could be expected to have a meaningful impact upon 
the operations or maintenance or the condition of the Project or on the economic interests of the 
Members.  A meeting of the Members may be called by any Member. Meetings of the Members 
may be held in such place mutually agreed upon by the Members. Meetings may be held via 
teleconference or in person. A meeting agenda of all material matters to be covered in any meeting 
shall be provided to all Members prior to the meeting, and, promptly after such meeting, minutes 
of such meeting shall be prepared and circulated to all Members.  The Special Limited Member 
shall further provide all information relating to the Company which the Members reasonably 
propose to be so provided. 

3.10. Duties to Others.  The Managing Member understands and acknowledges that the Special 
Limited Member may have contractual and statutory fiduciary and other duties to various direct 
and/or indirect members or partners in Special Limited Member, and further acknowledges and 
agrees that the duties, if any, which Special Limited Member has to the Managing Member and to 
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the Company are expressly subject and subordinate to Special Limited Member’s duties to others 
as described above.   

3.11. Event of Default as to the Managing Member.   

 Upon the occurrence of, and during the continuance of, an Event of Default as to the 
Managing Member in its capacity as a Member, the Managing Member shall be a Defaulting 
Member, shall be removed as the Managing Member in accordance with Section 3.7 and shall also 
lose any authority it has to act for or any right to vote on or consent to any matters on which it may 
otherwise act under this Agreement or under the DLLCA (including, without limitation, all rights 
to participate, directly or indirectly, in the management of the business of the Company) other than 
where, under the DLLCA, such rights may not be waived.   

3.12. Event of Default as to the Special Limited Member.   

 Upon the occurrence of, and during the continuance of an Event of Default as to the Special 
Limited Member, it shall be a Defaulting Member, and any delegation of the Managing Member’s 
rights to the Special Limited Member under Section 3.1(g), 3.1(h) or 3.1(i) shall be revoked but 
the Special Limited Member shall retain all of its other rights under this Agreement, including 
without limitation, the right to approve Major Decisions of the Managing Member. Any revocation 
under this Section 3.12 be subject to the Managing Member first obtaining a release, as of the date 
of such revocation, of the Special Limited Member and its Affiliates, principals and direct and 
indirect members or owners from all liability, direct or contingent, by all holders of any Company 
debt, obligations or claims (including without limitation the Loan or the Loan Documents) with 
respect to matters arising after the date of revocation. 

3.13. General Construction.   

 It is the intent of the Members that as to all matters as to the Company and the Project 
(including, without limitation, all financial and reporting matters, the calculation of all amounts 
under Article IV and Article V, and the making of all decisions), it shall be as if the Company 
directly owned the Project, and all receipts, expenditures and other items as to the Company and 
the Project shall be commingled together for all purposes under this Agreement. 

3.14 Repurchase Option—Deadlock. In the event that the Managing Member and the Special 
Limited Member disagree on how to proceed on any matter concerning the management or 
governance of the Company or any matters affecting the Company, the Special Limited Member 
may provide the Managing Member with written notice including reasonable details of such 
disagreement and thereafter the Managing Member and the Special Limited Member shall make 
good faith efforts to engage in discussions and attempt to determine a mutually satisfactory 
resolution to such matter.  If the parties are unable to resolve such disagreement within the thirty 
(30) day period immediately following the date on which the Special Limited Member give such 
written notice thereof to the Managing Member, a deadlock shall be deemed to exist for the 
purposes of this Section 3.14 (a “Deadlock”).  The Managing Member hereby agrees that, in the 
event of a Deadlock, the Special Limited Member is hereby granted an exclusive option (the 
“Deadlock Repurchase Option”) to acquire any and all of the Managing Member’s membership 
interest in the Company (the “Ownership Interest”) at any time prior to such Deadlock being 
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resolves to the satisfaction of the Special Limited Member by delivering written notice to the 
Managing Member that the Special Limited Member is exercising its Deadlock Repurchase Option 
pursuant to this Section 3.14.  The purchase price for the membership interest upon exercise of the 
Deadlock Repurchase Option by the Special Limited Member shall be $100.00, subject to the 
Managing Member being relieved of all liabilities regarding the Company and CCHA being 
indemnified by the Special Limited Member for any claims and liabilities caused after the transfer 
of the Ownership Interest.  The Special Limited Member shall be responsible for obtaining all 
approvals and all costs and expense arising out of the purchase of CCHA’s Ownership Interest.  
The Special Limited Member shall consummate the purchase and sale pursuant to on a date set by 
the Special Limited Member upon at least five (5) days prior written notice to the Managing 
Member, as follows: (i) the Special Limited Member shall pay to the Managing Member the 
purchase price by wire transfer; and (ii) the Managing Member shall assign to the Repurchaser or 
its nominee the Managing Member’s Membership Interest, free and clear of liens and 
encumbrances, by an assignment in form and substance reasonably satisfactory to the Special 
Limited Member.      

ARTICLE IV 
Distributions 

4.1. Net Cash Flow Distributions.   

 The Special Limited Member shall cause the Company to make distributions of Net Cash 
Flow to the Members at the end of each calendar quarter; or on such other periodic basis as the 
Special Limited Member may determine.  All Net Cash Flow shall be distributed and applied in 
the following priority within ten (10) Business Days of the end of each calendar year: 

(i) First, to CCHA to pay any accrued and unpaid Ground Lease Fee, provided 
that if in any calendar year insufficient Net Cash Flow is available to pay the 
Ground Lease Fee during any year, the unpaid portion of the Ground Lease Fee 
shall be deferred and payable from subsequent distributions of Net Cash Flow; 

(ii) Second, to the Managing Member to pay any accrued Asset Management 
Fee provided that if in any calendar year insufficient Net Cash Flow is available to 
pay the Asset Management Fee during any year, the unpaid portion of the Asset 
Management Fee shall be deferred and payable from subsequent distributions of 
Net Cash Flow; and 

(iii) Third, 100% to the Investor Member.  

4.2. Distributions from Interim Capital Transactions.   

 The Capital Transaction Proceeds from any Interim Capital Transaction shall be distributed 
within ten (10) Business Days after an Interim Capital Transaction 100% to the Investor Member. 
Notwithstanding the foregoing, upon the closing of a refinancing of the Loan, the Capital 
Transaction Proceeds from the refinancing of the Loan shall be distributed as follows: 

4.2.1 First, to fund reserves for liabilities not then due and owing and for contingent 
liabilities to the extent deemed reasonable by the Special Limited Member, provided that, upon 
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the expiration of such period of time as the Special Limited Member shall deem advisable, the 
balance of such reserves remaining after payment of such contingencies shall be distributed in the 
manner hereinafter set forth in this Section 4.2; 

4.2.2 Second, to the payment of all matured debts and liabilities of the Company 
(including amounts due pursuant to any loan); 

4.2.3 Third, to fund and/or replenish any reserves as necessary in the Special Limited 
Member’s reasonable discretion; 

4.2.4 Fourth, to pay all expenses of the Company incident to the refinancing of the Loan; 

4.2.5 Fifth, to the Managing Member to pay any accrued and unpaid Asset Management 
Fee from prior calendar years;  

4.2.6 Sixth, to the Investor Member in proportion to its respective Preferred Capital 
Contributions, if any, until Investor Member has received a full return of its Preferred Capital 
Contribution; and 

4.2.7 Seventh, 100% to the Investor Member. 

4.3. Distribution Upon Dissolution.   

 Upon dissolution, and/or upon the occurrence of a Terminating Capital Transaction, and 
after payment of, or adequate provision for, the debts and obligations of the Company, the 
remaining assets, if any, of the Company shall be sold and the proceeds of such sale and the gross 
proceeds from a Terminating Capital Transaction shall be distributed and applied in the following 
priority within ten (10) Business Days after a Terminating Capital Transaction: 

(i) First, to fund reserves for liabilities not then due and owing and for 
contingent liabilities to the extent deemed reasonable by the Special Limited 
Member, provided that, upon the expiration of such period of time as the Special 
Limited Member shall deem advisable, the balance of such reserves remaining after 
payment of such contingencies shall be distributed in the manner hereinafter set 
forth in this Section 4.3;  

(ii) Second, to the payment of all matured debts and liabilities of the Company 
(including amounts due pursuant to any loan, including the Loan); 

(iii) Third, to CCHA to pay an accrued and unpaid Ground Lease Fee; 

(iv) Fourth, to fund and/or replenish any reserves as necessary in the Special 
Limited Member’s reasonable discretion; 

(v) Fifth, to pay all expenses of the Company incident to the dissolution and/or 
Terminating Capital Transaction; 



  

OPERATING AGREEMENT – TX AZURE APARTMENTS 1, LLC 24 
 

(vi) Sixth, to the Managing Member to pay any accrued and unpaid Asset 
Management Fee; and 

(vii) Seventh, 100% to the Investor Member. 

4.4. General. 

(a) No Member shall have the right to require any distribution of assets of the 
Company in kind.  If any assets of the Company are to be distributed in kind, such assets 
shall be distributed on the basis of the fair market value thereof and any Member entitled 
to any interest in such assets shall receive such interest therein as a tenant-in-common with 
all other Members so entitled.  The fair market value of such assets shall be determined by 
the Investor Member, acting reasonably or, if any Member so desires, such fair market 
value shall be determined by a disinterested independent appraiser selected by the Investor 
Member with the Consent of the Special Limited Member. 

(b) Wherever in this Article IV reference is made to distributions “to the 
Members” and/or “pro rata”, such references shall mean distributions to such of the 
Members who have, and only such Members who have, balances of the type referred to, 
and as among the Members having such balances, in proportion to the respective balances 
of each such Member of the relevant and defined item, and not with regard to respective 
Membership Interests. 

4.5. Tax Withholding.   

 If the Company incurs a withholding tax obligation with respect to the share of income 
allocated to any Member, (a) any amount which is (i) actually withheld from a distribution that 
would otherwise have been made to such Member and (ii) paid over to the Internal Revenue 
Service in satisfaction of such withholding tax obligation shall be treated for all purposes under 
this Agreement as if such amount had been distributed to such Member, and (b) any amount which 
is paid over to the Internal Revenue Service or state or local taxing authority by the Company in 
satisfaction of such withholding obligation, but which exceeds the amount, if any, actually 
withheld from a distribution which would otherwise have been made to such Member, shall be 
treated as an interest-free advance to such Member.  Amounts treated as advanced to any Member 
pursuant to this Section 4.5 shall be repaid by such Member to the Company within thirty (30) 
days after the Special Limited Member gives notice to such Member making demand therefor.  
Any amounts so advanced and not timely paid shall bear interest, commencing on the expiration 
of said thirty (30) day period, at the Lending Rate.  The Company shall collect any unpaid amounts 
from any Company distributions that would otherwise be made to such Member. 
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ARTICLE V 
Profits and Losses 

5.1. Allocation of Profits and Losses from Other Than a Terminating Capital Transaction. 
Subject to the special allocations in Schedule IV, the following allocations shall be made: 

(a) Net Profits or Net Losses of the Company for each taxable year or the 
applicable period, for all such taxable years or applicable period commencing from and 
after the date of this Agreement, other than Net Profits or Net Losses arising from a 
Terminating Capital Transaction, shall be allocated between the Members in such manner 
as will reduce, proportionately, the difference between each Member’s Partially Adjusted 
Capital Account so as to make the Partially Adjusted Capital Account of each Member 
equal to such Member’s Target Balance, to the extent possible. 

In the event the amount of Net Profits or Net Losses allocable to the Members 
pursuant to this Section 5.1(a) is insufficient to allow the Partially Adjusted Capital 
Account of each Member to equal each such Member’s Target Balance, the Net Profits or 
Net Losses allocable pursuant to this Section 5.1(a) shall be allocated between the 
Members first so as to achieve a proportion in the respective differences between (y) each 
Member’s Target Balance and (z) such Member’s Partially Adjusted Capital Account 
balance immediately prior to the allocation of Net Profits or Net Losses pursuant to this 
Section 5.1(a) which is the same as the proportion of their Percentage Interests, and then 
in proportion to the remaining respective differences. 

No Net Profits for any applicable period shall be allocated to a Member whose 
Target Balance is less than or equal to its Partially Adjusted Capital Account for such 
period, nor shall any Net Losses be allocated to a Member whose Target Balance is greater 
than or equal to its Partially Adjusted Capital Account for such period. 

(b) At no time shall any allocation of Net Losses or of any item of loss or 
deduction be made if and to the extent such allocation would cause any Member to have a 
deficit in, or would increase the deficit in, the Adjusted Capital Account of such Member 
at the end of any taxable year if and to the extent any other Member has a positive Adjusted 
Capital Account. Any Net Losses or any item of loss or deduction not allocated to a 
Member pursuant to this Section 5.1(b) shall be allocated pro-rata among the other 
Members; provided, however, that no such other Member shall be allocated Net Losses or 
items of loss or deduction pursuant to this sentence in an amount that would cause a 
violation of the immediately preceding sentence. 

5.2. Allocation of Profits and Losses from a Terminating Capital Transaction. Subject to the 
special allocations in Schedule IV, the following allocations shall be made: 

(a) Net Profits or Net Losses recognized in connection with a Terminating 
Capital Transaction shall be allocated (and credited or borne, as the case may be) as 
follows: 

(i) Net Profits from a Terminating Capital Transaction shall be allocated as 
follows: 
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First, after all special allocations are made, to eliminate the negative balance in any 
Member’s Capital Account, initially by establishing the same ratio among the 
negative balances of the Members’ Capital Accounts as the ratio among their 
respective Percentage Interests and thereafter allocated in accordance with the 
respective Percentage Interests of the Members until the negative balances in the 
Capital Accounts of each Member has been eliminated; 

Second, the amount of Net Profits remaining from a Terminating Capital 
Transaction after the allocation under Clause First above shall be added to the 
aggregate positive balances of all the Members, if any, with positive Capital 
Accounts (as determined prior to any distribution of cash or other assets as part of 
the Terminating Capital Transaction, and without reduction for the negative Capital 
Accounts of any Members), and such sum shall be treated as if it were the 
hypothetical amount of net proceeds to be distributed pursuant to Section 4.3.  Net 
Profits shall then be allocated to each Member so as to make the positive balance 
in each Member’s Capital Account equal to the aggregate amounts that would be 
distributed to each such Member pursuant to Section 4.3 if the aforesaid 
hypothetical sum were the amount to be distributed pursuant to said Section 4.3. 

(ii) Net Losses from a Terminating Capital Transaction shall be allocated as 
follows: 

First, there shall be allocated to each of the Members such amount of Net Losses 
as is necessary to make the Capital Account of each Member equal to the amounts 
that would be distributed to each such Member pursuant to Section 4.3 if the net 
proceeds, if any, of such Terminating Capital Transaction were to be distributed 
pursuant to said Section 4.3. 

Second, if such Net Losses exceed the aggregate positive balances in the Capital 
Accounts of the Members immediately prior to the allocation of Net Losses under 
this clause (ii), then any Net Losses remaining after the allocation under Clause 
First of this clause (ii) shall be allocated to any such Member, or if more than one, 
between the Members in the proportion that their respective Percentage Interests 
bear to each other. 

(b) The allocation of Net Profits or Net Losses arising from Terminating Capital 
Transaction shall be made prior to adjusting the Capital Account balances of the Members 
to reflect the distribution of the proceeds from such sale or other disposition or liquidation 
but after adjusting each Member’s Capital Account for all distributions made or to be made 
for all periods ending immediately prior to the Terminating Capital Transaction event and 
for all allocations to be made pursuant to Schedule IV, including those to be made in 
connection with the Terminating Capital Transaction. 

(c) In the event all Net Profits or Net Losses from a Terminating Capital 
Transaction are not recognized for any reason at the time of the occurrence of a 
Terminating Capital Transaction and the recognition of such Net Profits or Net Losses is 
deferred, calculations of the allocations of Net Profits pursuant to Section 5.2(a)(i) or Net 
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Losses pursuant to Section 5.2(a)(ii) shall be first made as if all such Net Profits or Net 
Losses were recognized without deferral, and any deferred Net Profits or Net Losses which 
are to be recognized later shall be allocated among the Members in the same proportion as 
the proceeds of such Terminating Capital Transaction which are to be received by the 
Company at such later date would be distributed to each Member, and the amount of Net 
Profits or Net Losses to be recognized in a later Fiscal Year by each Member shall be 
deducted from the amount of Net Profits or Net Losses to be allocated pursuant to the 
earlier provisions of this paragraph in determining the aggregate Net Profits or Net Losses 
to be allocated to each Member for the Fiscal Year in which the Terminating Capital 
Transaction occurs. 

ARTICLE VI 
Fiscal Matters 

6.1. Books and Records.   

 In addition to any documents and information required to be furnished to the Members 
under the DLLCA, the Special Limited Member shall maintain, or cause to be maintained, for the 
Company, in a manner customary and consistent with the accrual accounting method, practices 
and procedures, a comprehensive system of office records, books and accounts in which shall be 
entered, as applicable, the financial transactions of each of the Company.  All of the aforesaid 
records, books, accounts, documents and other information shall be and remain the property of the 
Company. Such books and records of account shall be prepared and maintained by the Special 
Limited Member at the principal place of business of the Company, or such other place or places 
as may from time to time be determined by the Managing Member with the Consent of the Special 
Limited Member.  Each Member or its duly authorized representative shall have the right to 
inspect, examine and copy any and all such books and records of account at the applicable office 
during reasonable business hours. 

6.2. Bank Accounts. 

(a) Unless otherwise required under the Loan Documents, the bank accounts of 
the Company shall be maintained in commercial banks or trust companies organized and 
existing under the laws of the United States of America or of any State which is one of the 
100 largest banks in the United States and whose deposits are insured by the Federal 
Deposit Insurance Corporation, as selected by the Special Limited Member, and 
withdrawals shall be made only in the regular course of business on such signature or 
signatures as shall be determined by the Special Limited Member.  Upon the reasonable 
request of the Investor Member, the Special Limited Member shall change the depository 
institution in which the bank accounts of the Company are maintained. 

(b) The Company shall from time to time invest funds not required for the 
operation of the Project or the maintenance of the existence of the Company in (i) 
marketable direct obligations of the United States of America or any of its agencies, 
(ii) marketable obligations fully guaranteed by the United States of America or any of its 
agencies, (iii) time certificates of deposit issued by commercial banks and fully insured by 
the Federal Deposit Insurance Corporation, (iv) so-called “repos”, and (v) in such other 
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instruments as the Special Limited Member may from time to time determine is 
appropriate. 

(c) The funds of the Company shall not be commingled with the funds of any 
other Person, and neither the Special Limited Member nor any other Member, shall use, or 
permit any other Persons to use, such funds in any manner except for the benefit of the 
Company. 

6.3. Accounting and Fiscal Year.   

 The books of the Company shall be kept on the accrual basis in accordance with the accrual 
accounting method, and the Company shall report its operations for federal, state, and local income 
tax purposes on the accrual method.  The fiscal year of the Company shall end on December 31 of 
each year (the “Fiscal Year”), and the taxable year of the Company shall end on December 31 of 
each year unless a different taxable year shall be required by the Code.  Any change in any of the 
above provisions of this Section 6.3 shall require the Consent of the Special Limited Member. 

6.4. Tax Filings; Partnership Representative. 

(a) The Special Limited Member shall cause to be prepared and timely filed all 
federal, state and local tax returns of the Company (the “Returns”) for each taxable year 
for which such Returns are required to be filed, but in all events the Special Limited 
Member shall provide to the Members copies of all of the aforesaid, for review and 
comment by the Members, by no later than March 31st, with K-1’s and comparable 
information for any federal, state and local income tax requirements that the Company is 
required to provide to the Managing Member.  No such returns shall be filed until the 
Investor Member has either commented thereon or approved any such return.  The Special 
Limited Member shall determine, the accounting methods and conventions to be used in 
the preparation of the Returns and whether to make any applicable election, claim any 
available credit or adopt any other method or procedure relating to the preparation of the 
Returns. 

(b) Intentionally omitted. 

(c) The Special Limited Member shall be the partnership representative of the 
Company as defined under Section 6223 of the Code (the “Partnership Representative”) 
and shall represent the Company in any disputes, controversies or proceedings with the 
Internal Revenue Service or with any state, local, or non-U.S. taxing authority.  The 
Partnership Representative shall keep the Members apprised of the status of any tax audit 
or any other notices or other materials received by it.  The Partnership Representative shall 
not bind the Company or the Members to a closing, compromise or settlement agreement, 
or extend the statute of limitations for any federal, state, local, or foreign tax purposes, 
without Consent of Members, if such action would have an adverse impact on the 
Members. The Partnership Representative shall not have any right to settle, extend the 
statute of limitations, make election under Sections 6221(b), 6225(c)(2), or Section 6226 
of the Code without the Consent of Members, if such action would have an adverse impact 
on the Members.  The Members agree to cooperate in good faith to timely provide 
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information reasonably requested by the Partnership Representative.  To the extent that the 
Company is assessed amounts under Section 6221(a) of the Code, the current or former 
Member(s) to which this assessment relates shall pay to the Company, as may be applicable 
such Member’s share of the assessed amounts, including such Member’s share of any 
additional accrued interest assessed against the Company relating to such Member’s share 
of the assessment, upon thirty (30) days of written notice from the Partnership 
Representative requesting the payment.  For purposes of the preceding sentence, each 
Member’s share of the imputed underpayment (and associated penalties and interest) shall 
be determined by taking into account (i) such Member’s share of the Net Profits, Net 
Losses, and credits to which such adjustment and imputed underpayment relate, as 
determined by the Company’s Accountants, (ii) such Member’s obligation, if any, to 
indemnify, defend, or hold harmless the Company or any other Member for such imputed 
underpayment (and any associated penalties and interest) under this Agreement, and (iii) 
any taxes or other amounts paid by such Member which result in a modification of an 
imputed underpayment of the Company under Section 6225(c) of the Code.  At the 
discretion of the Partnership Representative, the Company shall make an election under 
Section 6226(a) of the Code, and the Members shall reasonably cooperate and provide the 
Company with any information necessary for this purpose, including but not limited to 
making any payments required under Section 6226(b) of the Code. At the election of the 
Investor Member, the Investor Member may replace the Partnership Representative, and 
the Company shall file and take any action necessary to effectuate this election. 

(d) At the request of the Special Limited Member, on the (first) federal income 
tax return of the Company for the taxable period that commences on the date of this 
Agreement, the Managing Member shall elect to adjust the basis of the Company’s 
Property for federal income tax purposes in accordance with Code Section 754.  Each 
Member agrees to provide, and to require any transferee to provide, information as is 
necessary to comply with any basis adjustment under Section 734 or 743 of the Code. 

ARTICLE VII 
Budgets; Reports 

7.1. Budgets. 

(a) The Special Limited Member, Managing Member, and Investor Member 
have agreed upon an Approved Budget for the first twelve (12) months following the date 
of this Agreement. On or before December 1st of each Fiscal Year, the Special Limited 
Member shall send to the Members (i) an annual capital budget (an “Annual Capital 
Budget”) for the following Fiscal Year, setting forth estimates, reasonably itemized, of all 
capital expenditures and receipts from Capital Transactions of the Company relating to the 
Project, and any other activities of the Company, and (ii) an annual operating budget (an 
“Annual Operating Budget”) for such Fiscal Year setting forth estimates, reasonably 
itemized, of all income and expenses of the Company for such Fiscal Year, and establishing 
reserves and working capital for the Company. The Annual Operating Budget and/or the 
leasing plan shall include occupancy projections.  If Managing Member does not approve 
any of the above budgets and plans submitted to it by the Special Limited Member, the 
Managing Member shall specify its objections in writing by December 31, and any portion 
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of the proposed budget and plans not so specified as objected to shall be deemed approved 
and, as to such approved items, shall be an Approved Budget.  All of the above, as, when 
and to the extent approved by the Members is herein referred to as the “Approved 
Budget”. 

(b) Unless and until such budgets and plans for each Fiscal Year commencing 
after the initial Approved Budget are approved, the Special Limited Member may cause 
the Company only to expend amounts which are for the payment of normal and customary 
operating expenses of the Company and in amounts for each such operating expense 
separately which are within the amounts set forth therefore in the Approved Budget for the 
immediately preceding Fiscal Year, but as to all other expenditures of the Company, the 
Special Limited Member shall be authorized to cause the Company to incur obligations 
only up to an amount equal to the amount set forth in the prior Fiscal Year’s Approved 
Budget for any operating expenses, but not for any capital expenditures, as if such prior 
year’s Approved Budget amount for any such operating expenses were the then current 
year’s Approved Budget, unless and until an Approved Budget is adopted pursuant to the 
preceding provisions of this Article VII.  In the aforesaid circumstances, the Special 
Limited Member shall not make any capital expenditures other than as required pursuant 
to any agreement with a third party for capital expenditures which were previously 
approved as Major Decisions. Notwithstanding anything to the contrary contained in this 
paragraph, the Special Limited Member shall be entitled to make expenditures incurred as 
a result of an emergency posing imminent danger to persons or property or an emergency 
requiring an immediate response under applicable law (and in the event of any such 
emergency expenditure, the Special Limited Member shall reasonably promptly notify the 
Managing Member and the Investor Member of the same) regardless of whether the same 
is provided for in the Approved Budget. 

7.2. Annual Reports. 

(a) The Special Limited Member shall provide to each Member with a copy of 
any annual financial report that is provided to the Company’s lenders. 

(b) In addition to the above, as part of the annual statements provided by the 
Special Limited Member pursuant to the above, the Special Limited Member shall provide 
a report to each Member as to compliance with the requirements of the Housing 
Requirements or, if applicable, Section 3.2(b), to the extent such information is obtainable 
in compliance with applicable law. 

7.3. Other Reports.   

 The Special Limited Member shall provide each Member with a copy of any periodic 
financial or operating report that is provided to the Company’s lenders or is otherwise reasonably 
requested by the Investor Member. 

In addition to all of the above, the Managing Member and/or Special Limited Member shall 
also provide to each Member copies of all reports and all other material information that the 
Housing Agreements, the Housing Requirements, the Loan Documents or which otherwise relate 
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to the status of the Project, which are provided to any lender, any party to or beneficiary of the 
Housing Agreements or any of the other Housing Requirements, or to any other third party. 

7.4. General Requirements.   

 The Special Limited Member will provide all necessary certifications as required by the 
Accountants with respect to the Financial Statements of the Company.  The Special Limited 
Member shall report such financial information and provide such reasonable certifications as the 
Investor Member may request so as to provide such information as to the Company, as back up 
information, so as to enable the Investor Member, as well as its respective members, officers and 
directors, as applicable, to provide such certifications as may be required by the independent 
certified public accountants of the Investor Member and/or its Special Limited Member. 

The Investor Member shall have the right to have the Company obtain any reports or 
information which, as applicable, the Company has the right to request be provided by any of the 
service providers under the Property Management Agreement or under any other agreement to 
which the Company is a party, such right to be exercised at any time by written notice to the Special 
Limited Member, and upon receipt of any such request, the Special Limited Member shall take 
reasonably promptly all actions necessary so as to have such requested reports or information 
provided to the Company and then to all the Members. 

So long as the Company and the Project are subject to the Real Estate Tax Exemption, the 
Company shall promptly provide the Nueces Central Appraisal District with all records or 
documents reasonably requested. 

ARTICLE VIII 
Transfers 

8.1. Restrictions on Transfer of Membership Interests. 

(a) Except as provided in Section 8.1(d) and Section 8.2, no Member may 
Transfer all or any part of its Membership Interest or otherwise Withdraw from the 
Company without the Consent of the Members. 

(b) Notwithstanding anything to the contrary in this Agreement, except as 
otherwise provided in Section 8.4, substitute Members (including assignees of existing 
Members) may be admitted only with the Consent of the Members.    

(c) There shall be no Transfer of Managing Member’s Membership Interest or 
any direct or indirect ownership interest in Managing Member to an entity which is not a 
wholly owned Affiliate of Managing Member without the Consent of the Special Limited 
Member, which consent may be withheld in the Special Limited Member’s sole discretion. 
The Managing Member may Transfer its Membership Interest and/or any direct or indirect 
ownership interest in Managing Member to another wholly owned Affiliate without the 
consent of any other Member, provided, however, that such Transfer will be contingent on 
confirmation that the Real Estate Tax Exemption will continue to be in effect following the 
Transfer. 



  

OPERATING AGREEMENT – TX AZURE APARTMENTS 1, LLC 32 
 

(d) Nothing in this Agreement, including without limitation, the phrase 
“Transfer”, shall prohibit in any way any Transfers of any direct or indirect ownership 
interests in the Investor Member, the Investor Member’s members or any other Transfer of 
any direct or indirect equity interests in or by the Investor Member or the Special Limited 
Member, including, without limitation, any Transfer of ownership interests in the Investor 
Member or the Special Limited Member between existing members, managers, partners, 
shareholders or owners thereof. Notwithstanding the foregoing, no transferee under this 
clause (d) shall be to any Blocked Person. For the avoidance of doubt, no Transfer under 
this clause (d) shall be subject to the consent of the Managing Member provided the 
requirements of this clause (d) are satisfied and no Transfer under this clause (d) shall be 
subject to the terms of the Ground Lease.  

8.2. Restrictions Applicable to the Investor Member and the Special Limited Member. 

The Investor Member and the Special Limited Member shall each have the 
perpetual right to market its Membership Interest in the Company, subject to the terms of 
the Ground Lease, provided, however, that neither the Investor Member nor the Special 
Limited Member may Transfer any part of its Membership Interest to any Blocked Person. 
If the Investor Member and/or the Special Limited Member identifies a third party 
purchaser for its Membership Interest and CCHA does not exercise its rights under the 
terms of the Ground Lease, the Consent of the Managing Member shall be required for the 
Investor Member and/or the Special Limited Member to Transfer its Membership Interest 
to the third party purchaser, which consent shall not be unreasonably withheld, conditioned 
or delayed. For the avoidance of doubt, nothing in this Agreement or in any other 
agreement to which the Company, the Managing Member or any of its or their Affiliates 
are a party (including, without limitation, the Ground Lease), shall prohibit or restrict the 
ability of any member of the Investor Member from conveying its direct or indirect 
ownership interests in the Company (including, without limitation, its respective 
membership interests in the Investor Member) to an entity under common control with 
such member without the Consent of the Managing Member. 

8.3. General Restrictions on All Transfers. 

(a) Every Transfer by a Member of a Membership Interest permitted by Section 
8.1(a) with the Consent of the Members or Section 8.2, shall nevertheless be subject to the 
following: 

(i) No Transfer of any Membership Interest may be made if such Transfer 
would cause or result in a breach of any agreement binding upon the Company or 
the Project or of then applicable rules and regulations of any governmental 
authority having jurisdiction over such Transfer.  Any Transfer must be made in 
accordance with the requirements of the Loan Documents. 

(ii) Any non-transferring Member may require as a condition of Transfer of any 
Membership Interest that (x) the transferor and/or transferee assume all costs 
incurred by the Company and any Member in connection therewith, including, 
without limitation, any sales tax, real estate transfer tax or other taxes (excluding 
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income taxes) that arise as a result of such Transfer, and (y) the Company be 
furnished with an opinion of counsel, reasonably satisfactory to the Company, both 
as to counsel and opinion, that the proposed Transfer complies with all applicable 
federal and state securities laws; 

(iii) No Member shall have the right to Transfer its Membership Interest if, by 
reason of such Transfer, the classification of the Company as a partnership for 
federal income tax purposes would be adversely affected or jeopardized; and 

(iv) In the event of a Transfer of a Membership Interest (x) there shall be filed 
with the Company a duly executed and acknowledged counterpart of the instrument 
effecting such Transfer or conversion, together with any and all necessary 
certificates or other documents required in accordance with the laws of the States 
of Texas and Delaware and any other states in which the Company is then doing 
business, (y) the transferee shall enter into a valid and binding agreement with the 
Company and each of its Members the effect of which will be that the Membership 
Interest so Transferred shall continue to remain subject to the provisions of this 
Agreement with the same force and effect as if such transferee had originally been 
a party hereto as to the Membership Interest so Transferred, and (z) each transferee 
shall execute such additional certificates and other instruments as may be 
reasonably required by the non-transferring Members.  The Company need not 
recognize any Transfer for any purpose unless and until the foregoing provisions of 
this clause (iv) have been fully satisfied. 

(b) Each transferee, whether or not it becomes a substituted Member, shall by 
its acceptance of an assignment to it of a Membership Interest, be deemed to be bound by 
all of the terms and conditions of this Agreement, including, without limitation, this Article 
VIII, and to have assumed its proportionate share of the obligations of the Member which 
is making such Transfer, provided further that no such Transfer shall release the transferor 
Member from its liabilities and obligations as to the Membership Interest so Transferred, 
which have accrued prior to the date of such Transfer. 

(c) Upon the admission or Withdrawal of a Member (whether by reason of a 
Transfer or otherwise, this Agreement (including without limitation Schedule I hereto)) 
and the Certificate, to the extent required under the DLLCA, shall be amended 
appropriately to reflect the then existing names and addresses of the Members and their 
respective Percentage Interests in the Company. 

(d) Any Transfer in contravention of any of the provisions of this Agreement 
shall be null and void and ineffective to Transfer any Membership Interest, and shall not 
bind, or be recognized by, or on the books of, the Company. 

(e) A Member seeking to Transfer all or any part of its Membership Interest 
shall pay all of the Company’s legal and other expenses reasonably incurred in connection 
with affecting the Transfer of the transferor’s Membership Interest. 
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(f) Any Member who shall Transfer all of its Membership Interest in the 
Company shall cease to be a Member of the Company, and shall no longer have any rights 
or privileges of a Member; provided, however, that, unless and until the transferee of such 
Member is admitted to the Company as a substituted Member in accordance with 
Section 8.4, such transferor Member shall retain the statutory obligations of an assignor or 
Member under the DLLCA. 

(g) Any Membership Interest of the Managing Member that is Transferred shall 
remain subject to the provisions of Article IX applicable to the Managing Member with 
respect to such Membership Interest. Any Membership Interest of the Investor Member 
that is Transferred shall remain subject to the provisions of Article IX applicable to the 
Investor Member with respect to such Membership Interest. 

8.4. Substitute Members.   

 Except as to Transfers described in Section 8.2 (a transferee under said provision being 
entitled to be admitted as a substitute Member), or a Transfer made with the Consent of the 
Members pursuant to Section 8.1(a), no transferee (by conveyance, operation of law or otherwise) 
of the whole or any portion of any Membership Interest shall have the right to become a substitute 
Member, as that term is defined in the DLLCA, unless and until each other Member has given its 
consent thereto.  An assignee of a Member’s Membership Interest shall be entitled only to the 
rights conferred by the DLLCA on a transferee who does not become a substitute or additional 
Member, and in any event, such assignee shall not have the right (i) to act on any matters on which 
a Member may act under this Agreement, or (ii) otherwise to participate in the management of the 
business of, or as to any other matters as to, the Company unless, and to the extent, required by 
the DLLCA notwithstanding this provision. 

ARTICLE IX 
Purchase and Sale Rights Between Members 

9.1. Intentionally omitted. 

9.2. Purchase of the Managing Member’s Interest Upon Default. 

(a) Subject to all applicable rights to cure, if (i) CCHA or the Managing 
Member takes any action or omits to take an action within its sole and exclusive control 
and such action or inaction results in an event of default under any of the Project 
Documents, Project obligations, or this Agreement; or (ii) CCHA or the Managing Member 
takes any action or omits to take an action within its sole and exclusive control and such 
action or inaction causes the Special Limited Member, the Company, the Investor Member 
or any guarantors to incur any quantifiable liability which such party actually pays ((i) and 
(ii) are referred to as “Repurchase Events”) then the Special Limited Member, the 
Investor Member, each of the guarantors, and their respective successors and assigns or 
designees, shall have the sole and exclusive option, with the consent of the Investor 
Member, to purchase from CCHA its ownership interest in the Managing Member or from 
the Managing Member its managing member interest in the Company for the sum of one 
hundred dollars ($100.00) plus all unpaid fees and unreimbursed expenses earned by 
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CCHA and the Managing Member to the date of the Repurchase Event under (i) and (ii) 
above, which shall be exercisable by any such party upon fifteen (15) Business Days 
written notice to CCHA and the Managing Member (the “Default Repurchase Option”).  
It shall not be a Repurchase Event and this Default Repurchase Option will not apply if the 
event of default or the cause of guarantor’s liability or the repayment of the debt or equity 
is caused in whole or part by a matter or item over which guarantors or an affiliate has full 
control or is otherwise responsible for. For purposes of this paragraph, the term “caused” 
shall only include matters within the full or partial control of the applicable Person. In the 
event that the Default Repurchase Option is exercised, the fee estate shall be transferred to 
the Company for a nominal cost.

(b) If the Real Estate Tax Exemption is lost for any reason other than (i) the 
action or inaction of the Special Limited Member or the Investment Member or (ii) a 
legislative change or adverse court ruling related to the Real Estate Tax Exemption, the 
Managing Member or an affiliate of the Managing Member will have a period of one (1) 
year after the date on which it received notice of the loss of the Real Estate Tax Exemption 
(the “Exemption Correction Period”) to correct the loss or disqualification of the Real
Estate Tax Exemption.  CCHA and the Managing Member will at all times act in good 
faith to preserve, maintain, and/or reinstate the Real Estate Tax Exemption.  If within such 
Exemption Correction Period, the Real Estate Tax Exemption is reinstated or restored, the 
Managing Member will not forfeit its interest in the Company and the Property will remain 
deeded to the CCHA.  If within such Exemption Correction Period, the Real Estate Tax 
Exemption is not reinstated or restored, the fee estate in the Real Property shall (at Special 
Member’s option) be conveyed to the Company for one hundred dollars ($100.00), the 
Ground Lease shall be terminated to allow the Company to establish an exempt structure 
in the future, and the Special Limited Member shall have the right to purchase from CCHA, 
CCHA’s ownership interest in Company for the sum of one hundred dollars ($100.00) plus 
all unpaid fees and unreimbursed expenses earned by CCHA, and such purchase 
conveyance and purchase shall constitute a Repurchase Event and an exercise of the 
Default Repurchase Option, as applicable, for all purposes herein.  In the event the 
Managing Member is replaced pursuant to the foregoing, the CCHA (or the Managing 
Member, as applicable) shall forfeit its right to receive (i) any future fees it would have 
otherwise been entitled to receive pursuant to this Agreement, the Ground Lease or any 
other project document and (ii) any cash flow, residual value, and/or proceeds from the 
Company or the Project.  If no replacement can be identified, the property taxes owed 
annually on the Project shall be a Company expense paid out of net cash flow and the 
CCHA (or the Managing Member, as applicable) shall forfeit its right to receive (i) any 
future fees it is entitled to pursuant to this Agreement, the Ground Lease or any other 
Project Document, and (ii) any cash flow, residual value, and/or proceeds from the 
Company or the Project.

Notwithstanding the foregoing, in the event that the Real Estate Tax Exemption is 
lost, but reinstatement of the Real Estate Tax Exemption is reasonably anticipated after the 
Exemption Correction Period, so long as the CCHA continues to pursue such reinstatement 
diligently and in good faith and for so long as the reinstatement of the Real Estate Tax 
Exemption can continue to be reasonably anticipated, the CCHA shall be afforded such 
additional extensions as may be necessary to accomplish the reinstatement of the Real 

If within such Exemption Correction Period, the Real Estate Tax 
Exemption is not reinstated or restored, the fee estate in the Real Property shall (at Special
Member’s option) be conveyed to the Company for one hundred dollars ($100.00), the
Ground Lease shall be terminated to allow the Company to establish an exempt structure
in the future, and the Special Limited Member shall have the right to purchase from CCHA,
CCHA’s ownership interest in Company for the sum of one hundred dollars ($100.00) plus 
all unpaid fees and unreimbursed expenses earned by CCHA, and such purchase
conveyance and purchase shall constitute a Repurchase Event and an exercise of the 
Default Repurchase Option, as applicable, for all purposes herein.
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Estate Tax Exemption, subject to the Consent of the Special Limited Member, which 
consent shall not be unreasonably withheld, conditioned, or delayed. Any advance payment 
of the Ground Lease Fee in a year in which the Real Estate Tax Exemption is lost and ad 
valorem property taxes are payable by the Company shall be repaid to the Company 
prorated to the date of loss of the Real Estate Tax Exemption.  

(c) Closing Procedures. 

(d) The Repurchaser shall consummate the purchase and sale pursuant to 
Section 9.2 on a date set by the Repurchaser upon at least five (5) days prior written notice 
to the Managing Member, such date to be no later than the time provided for in Section 9.2, 
in the following manner: 

(i) The Repurchaser shall pay to the Managing Member the purchase price as 
described in Section 9.2 by wire transfer; and 

(ii) The Managing Member shall assign to the Repurchaser or its nominee the 
Managing Member’s Membership Interest, free and clear of liens and 
encumbrances, by an assignment in form and substance reasonably satisfactory to 
the Repurchaser. 

Notwithstanding anything in this Article IX to the contrary, after taking into 
account all adjustments, prorations and any other items to be included in the calculation of 
the purchase price for the Managing Member’s Membership Interest under Section 9.2, the 
net amount to be paid to the Managing Member shall not be less than zero dollars ($0.00), 
and in no event shall the Managing Member be required to make any payment to the 
Repurchaser in a transaction governed by this Article IX. 

(e) After the procedures of Section 9.2 are commenced, no Member may 
Transfer its Membership Interest or any part thereof or take any other actions which would 
impair the rights of the Investor Member under Article III or under this Article IX. 

(f) The Investor Member shall have the right, without needing to obtain the 
consent or approval of any other Member, to assign all or any part of its rights under this 
Article IX to purchase the Managing Member’s Membership Interest to a designee(s) 
(provided the designee(s) shall assume the Investor Member’s obligations under this 
Article IX).  No such assignment shall relieve the Investor Member of liability in 
connection with the purchase of the Managing Member’s Membership Interest as herein 
contemplated. 

(g) As a condition to the sale of its Membership Interest pursuant to this Article 
IX, the Managing Member shall obtain such consents as may be required from third parties, 
if any, or waivers thereof.  If there is any outstanding guarantee, letter of credit or other 
collateral security provided by the Managing Member on behalf of the Company which 
cannot be released without unreasonable loss or cost to the Company, then the Investor 
Member (and, if appropriate, its principals) shall provide an appropriate indemnification 
agreement and reasonable security to the Managing Member. 
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(h) Each Member shall pay its own legal fees, except that the Company shall 
pay the reasonable, actual outside counsel legal fees of the Managing Member.  Recording, 
transfer or similar taxes arising in connection with the sale of the Membership Interests 
shall be paid by the Special Limited Member.  All other costs involved in the transaction 
shall be prorated between the Investor Member and the Special Limited Member in the 
same manner as such costs would be shared or paid as between a buyer and a seller of real 
estate in the locality where the Project is located, and if such costs would not ordinarily be 
part of such a purchase and sale, then such costs shall be shared equally. 

(i) The time periods applicable to the sale of the Membership Interest of the 
Managing Member pursuant to this Article IX shall be automatically extended to the extent 
necessary for the procurement of any material and necessary lender, applicable CCHA, 
regulatory and other third-party approvals to the transaction, but not more than one hundred 
and eighty (180) days, subject to the rights of the Investor Member to extend such closing 
time for an additional ninety (90) days if any existing lender, applicable CCHA, regulatory 
or other required third-party approvals have not been obtained within the aforesaid time 
periods. The Managing Member agrees to cooperate with the Investor Member in obtaining 
any such required approvals, subject to reimbursement by the Investor Member for any 
reasonable third party out-of-pocket costs incurred by the Managing Member which have 
been approved by the Investor Member, acting reasonably, including, without limitation, 
any approvals any applicable to CCHA, and shall provide such information, and shall 
execute any documents or other instruments, which may reasonably be required in 
connection with any of the above. 

(j) In the event of the failure of the Managing Member to sell its Membership 
Interest as required under any of this Article IX, the Investor Member shall have all rights 
against the Managing Member at law or in equity, and the Members consent to the granting 
of equitable relief, including specific performance.  

ARTICLE X 
Dissolution and Termination of the Company 

10.1. Events Causing Dissolution.   

 The Company shall be dissolved and its affairs wound up upon: 

(a) The sale or other disposition of all or substantially all of the assets of the 
Company, provided, however, that if such assets are sold on the installment basis, the 
Special Limited Member, with the Consent of the Managing Member, shall have the option 
of delaying distribution until the proceeds relating to such sale have been paid in full or the 
Special Limited Member reasonably determines that no further payments will be received 
or are legally obtainable; 

(b) The election to dissolve the Company, made by the Special Limited 
Member with the Consent of the Managing Member; or 

(c) The dissolution of the Company pursuant to a judicial order therefore under 
the DLLCA. 
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(d) Notwithstanding any other provision of this Agreement, the bankruptcy of 
a Member shall not cause such Member to cease to be a member of the Company and upon 
the occurrence of such an event, the business of the Company shall continue without 
dissolution.  

10.2. Procedures on Dissolution. 

(a) Dissolution of the Company shall be effective on the day on which the event 
occurs giving rise to the dissolution, unless the Company is reconstituted or continued as 
otherwise provided in this Agreement, but the Company shall not terminate until the 
Company’s Certificate shall have been canceled. Notwithstanding the dissolution of the 
Company, prior to the termination of the Company, as aforesaid, the business and the 
affairs of the Company shall, except as provided below in this Section 10.2, be conducted 
so as to maintain the continuous operation of the Company pursuant to the terms of this 
Agreement.  Upon dissolution of the Company, the Special Limited Member, or a 
liquidator selected by the Special Limited Member, shall liquidate the assets of the 
Company, apply and distribute the proceeds thereof as otherwise provided for in this 
Agreement, and cause the cancellation of the Company’s Certificate and any other 
certificate or registration in any jurisdiction where the Company has qualified or registered 
to do business.   

(b) A reasonable time shall be allowed for the winding up of the affairs of the 
Company in order to minimize any losses otherwise attendant upon such a winding up, 
provided that the liquidator(s) shall use their best efforts to carry out the liquidation in 
conformity with the timing requirements of Treasury Regulations Section 1.704-
1(b)(2)(ii)(g). 

(c) If any assets of the Company are to be distributed in kind, such property 
shall be transferred and conveyed to the Members or their assignees so as to vest in each 
of them as a tenant-in-common an undivided interest in the whole of said property equal to 
the amount each Member would have received had there been a distribution of proceeds of 
a Terminating Capital Transaction made in accordance with Section 4.3, based upon a fair 
market value determination of the assets so to be distributed as determined by the 
liquidator. 

10.3. Disposition of Documents and Records.   

 All documents and records of the Company, including all financial records, tax returns, 
vouchers, canceled checks and bank statements shall be delivered to the Special Limited Member 
upon termination of the Company.  The Special Limited Member shall retain such documents and 
records for a period of not less than seven (7) years and shall make such documents and records 
available during normal business hours to the Managing Member for inspection and copying. 

ARTICLE XI 
General Provisions 

11.1. Notices; Calculation of Days. 
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(a) Any and all notices, consents, demands, requests, approvals, proposals, 
offers, elections and other communications required or permitted under this Agreement 
shall be adequately given only if in writing and sent to such Member’s address set forth in 
Schedule I and either:  (i) personally delivered, (ii) sent prepaid by a recognized national 
overnight courier service; or (iii) sent by electronic mail with an electronic delivery receipt 
requested; and in the event of sending under clause (iii) hereof the simultaneous sending 
thereof by one of the previous two methods.  Such notice or other communication shall be 
deemed received upon the earlier of (x) if personally delivered, the date of delivery or 
tender for delivery during regular business hours on a Business Day where received by or 
tendered for receipt to a Person apparently authorized to receive mail and/or packages, (y) 
if sent via courier service, on the day delivered or tendered for receipt by such service, or 
(z) if transmitted by electronic mail, on the day when received at the receiving transcribing 
device, unless the receipt thereof is sooner acknowledged on a Business Day during normal 
business hours, in which event the time of acknowledgment shall be the time when notice 
has been given. 

(b) By giving to the other Members at least ten (10) days’ prior notice thereof, 
a Member shall have the right from time to time and at any time during the term of this 
Agreement to change its address to any other address within the United States of America. 

(c) In computing any period of time under this Agreement, the day of the act, 
event or default from which the designated period of time begins to run shall not be 
included.  If the last day of the period so designated is not a Business Day, the period shall 
run until the end of the next Business Day, whether or not Business Days are otherwise 
referred to. 

11.2. Word Meanings.   

 The words such as “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this 
Agreement as a whole and not merely to a subdivision in which such words appear unless the 
context otherwise requires.  The singular shall include the plural and the masculine gender shall 
include the feminine and neuter, and vice versa, unless the context otherwise requires.  References 
to a paragraph shall only be to the grammatical paragraph referred to unless there is a specific 
paragraph and/or Section designated.  The use herein of the word “including,” when following any 
general statement, term or matter shall not be construed to limit such statement, term or matter to 
the specific items or matters set forth immediately following such word or to similar items or 
matters, whether or not nonlimiting language (such as “without limitation,” or “but not limited to,” 
or words of similar import) is used with reference thereto, but rather shall be deemed to refer to all 
other items or matters that could reasonably fall within the broadest possible scope of such general 
statement, term or matter. 

11.3. Binding Provisions.   

 The covenants and agreements contained herein shall be binding upon, and shall inure to 
the benefit of, the parties hereto and, their respective permitted successors and assigns.  Each and 
every successor to any Member, whether such successor acquires such Membership Interest by 
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way of gift, purchase, foreclosure or by any other method, shall hold such Membership Interest 
subject to all of the terms and provisions of this Agreement. 

11.4. Applicable Law; Venue; No Jury Trial.   

 This Agreement shall be construed and enforced in accordance with the DLLCA as 
interpreted by the courts of the State of Texas, notwithstanding any rules regarding choice of law 
to the contrary.  The rights and liabilities of the Members in the Company and as between them as 
to the Company shall be determined pursuant to the DLLCA and this Agreement.  To the extent 
the rights or obligations of any Member are different by reason of any provision of this Agreement 
than they would otherwise be under the DLLCA in the absence of any such provision, or even if 
this Agreement is inconsistent with the DLLCA, this Agreement shall control, except to the extent 
the DLLCA prohibits any particular provision of the DLLCA to be waived or modified by the 
Members, in which event any contrary provisions hereof shall be valid to the extent permitted 
under the DLLCA.  Notwithstanding the foregoing, subject to Section 11.14(c) below, any suit, 
action or proceeding seeking to enforce any provision of, or based on any matter arising out of or 
in connection with this Agreement, or the transactions contemplated hereby or thereby shall be 
brought in any federal or state court in Nueces County, Texas and each Member hereby consents 
to the exclusive jurisdiction such federal or state courts in Nueces County, Texas (and of the 
appropriate appellate courts therefrom) in any suit, action or proceeding, and irrevocably waives, 
to the fullest extent permitted by law, any objection which it may now or hereafter have to the 
laying of the venue of any such suit, action or proceeding in any such court or that any such suit, 
action or proceeding which is brought in any such court has been brought in an inconvenient forum.  
Process in any suit, action or proceeding may be served on any party anywhere in the world, 
whether within or without the jurisdiction of any court.  Without limiting the foregoing, each party 
agrees that service of process on such party by written notice pursuant to Section 11.1 will be 
deemed effective service of process on such party. 

EVERY PARTY TO THIS AGREEMENT AND ANY OTHER PERSON WHO 
BECOMES A MEMBER OR HAS RIGHTS AS AN ASSIGNEE OF ANY PORTION OF ANY 
MEMBER’S MEMBERSHIP INTEREST HEREBY WAIVES ANY RIGHT TO A JURY TRIAL 
AS TO ANY MATTER UNDER THIS AGREEMENT OR IN ANY OTHER WAY RELATING 
TO THE COMPANY OR THE RELATIONS UNDER THIS AGREEMENT OR OTHERWISE 
AS TO THE COMPANY AS BETWEEN OR AMONG ANY SAID PERSONS. 

11.5. Counterparts; Electronic Copy.   

 This Agreement may be executed in several counterparts and all so executed shall 
constitute one agreement binding on all parties hereto, notwithstanding that all of the parties have 
not signed the original or the same counterpart.  An electronic copy of a signed version of this 
Agreement shall have the same effect as an original. 

11.6. Separability of Provisions.   

 Each provision of this Agreement shall be considered separable.  If for any reason any 
provision or provisions of this Agreement are determined to be invalid and contrary to any existing 
or future law, such invalidity shall not impair the operation of or affect those portions of this 
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Agreement which are valid, and if for any reason any provision or provisions herein would cause 
a Member to be bound by the obligations of the Company, such provision or provisions shall be 
deemed void and of no effect. 

11.7. Captions.   

 Article, Section and paragraph titles and captions are for descriptive purposes only and 
shall not control or alter the meaning of this Agreement as set forth in the text. 

11.8. Entire Agreement; Amendments; Further Assurances. 

(a) This Agreement (including all Schedules attached hereto) constitutes the 
full and complete agreement of the parties hereto with respect to the subject matter hereof 
and supersedes all prior agreements, undertakings, and representations of the parties in 
connection herewith. 

(b) This Agreement may be amended or modified only by an instrument in 
writing executed by all the then Members and any amendment shall be subject to Article 
XII herein.  The Members hereby covenant, for themselves and their respective permitted 
successors and assigns, that they will cooperate with each other and will execute, 
acknowledge, verify, deliver, record, or cause to be delivered or recorded, with affidavit, 
as applicable, all such other instruments, and will take all such other actions, as the other 
Member may reasonably request from time to time, to effectuate, implement, and/or 
accomplish the provisions and purposes hereof. 

11.9. No Third Party Beneficiaries.   

 This Agreement is solely for the benefit of the parties hereto, and their permitted successors 
and assigns, and nothing herein shall be deemed to confer upon any creditor of the Company or 
any other Person other than the parties to this Agreement any right to insist upon or to enforce the 
performance or observance of any of the rights and obligations contained herein, any and all of 
which may be freely waived by the parties hereto. 

11.10. Waiver of Partition, Etc.   

 Each Member agrees that irreparable damage would be done to the Company if any 
Member brought an action in court to dissolve or liquidate the Company.  Accordingly, unless 
otherwise expressly authorized in this Agreement, each Member agrees that it shall not, either 
directly or indirectly, take any action to require partition or appraisement of the Company or of 
any of the assets or properties of the Company, or any action which might otherwise be available 
to such Member outside the terms and provisions of this Agreement for the purpose of severing its 
relationship with the Company or with any of the Members of the Company as set forth in this 
Agreement.  Notwithstanding any provisions of this Agreement to the contrary, each Member (and 
its successors and assigns) accepts the provisions of this Agreement as its sole entitlement on 
termination, dissolution, and/or liquidation of the Company and hereby irrevocably waives any 
and all right to maintain any action for partition or to compel any sale or other liquidation with 
respect to its interest, in or with respect to, any assets or properties of the Company; and each 
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Member agrees that it will not petition a court for the dissolution, termination, or liquidation of the 
Company. 

11.11. Remedies; Waivers; Attorney’s Fees.   

 Except as otherwise expressly provided in this Agreement, each Member, in addition to all 
other rights provided herein or as may be provided by law, shall be entitled to all equitable 
remedies, including, without limitation, those of specific performance and injunction, to enforce 
such Member’s rights hereunder.  Except as otherwise provided herein, each right, power, and 
remedy provided for herein or now or hereafter existing at law or in equity, and shall be in addition 
to every other right, power or remedy provided for herein or now or hereafter existing at law or in 
equity, by statute or otherwise, and the exercise, the commencement of the exercise, or the 
forbearance of the exercise by any Member of any one or more of such rights, powers, or remedies 
shall not preclude the simultaneous or later exercise by such Member of any or all of such other 
rights, powers, or remedies. 

No consent or waiver, express or implied, by a Member to or of any breach or default by 
any other Member in the performance by such other Member of such other Member’s obligations 
hereunder shall be deemed or construed to be a consent or waiver to or of any other breach or 
default in the performance by such other Member hereunder.  Failure on the part of a Member to 
complain of any act or failure to act of any other Member or to declare any other Member in 
default, irrespective of how long such failure continues, shall not constitute a waiver by such non-
complaining or non-declaring Member of the latter’s rights hereunder. 

Each Member shall pay its own legal fees and costs associated with any dispute between 
or among themselves related to the Company or this Agreement, except that if the Company, 
whether by derivative action or otherwise, or any Member obtains a judgment against any Member 
by reason of the breach of this Agreement or the failure to comply with the terms hereof or 
otherwise in connection with the interpretation or enforcement of any term or provision of this 
Agreement, attorneys’ fees and costs, as approved by the court, shall be included in such judgment. 

11.12. Survival of Certain Provisions.   

 The Members acknowledge and agree that in addition to creating the Company hereby 
created and providing for all the terms and conditions and covenants as among the Members as to 
the Company, this Agreement contains certain terms and conditions which are intended to survive 
the dissolution and termination of the Company, including, but without limitation, the provisions 
of Sections 2.6 and 3.3.  The Members agree that such provisions of this Agreement which by their 
terms require, given their context, that they survive the dissolution and termination of the Company 
so as to effectuate the intended purposes and agreements of the Members shall survive 
notwithstanding that such provisions had not been specifically identified as surviving and 
notwithstanding the dissolution and termination of the Company or the execution of any document 
terminating this Agreement, unless such termination document specifically provides for 
nonsurvival by reference to this Section 11.12 and by reference therein as to any identified or as 
to all such surviving provisions hereof. 

11.13. Members’ Limited Liability.   
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 Except for fraud, embezzlement and misappropriation, the liability of each Member under 
this Agreement shall be limited to the Membership Interest of such Member in the Company, and 
neither the Company nor the other Members shall seek to enforce any judgment or other remedy 
against any other assets of a Member.  No Member nor any of their authorized representatives shall 
have any fiduciary duty to each other or to the Company and each Member hereby waives any 
such duty of the other Member.  No Member, nor any other investment or asset of any Member, 
nor any Member or member of, or other participant in or beneficiary of, a Member, nor any trustee, 
beneficiary, employee, Member, officer, director, legal heir, estate, successor or assign of any of 
them, whether disclosed or undisclosed, shall have any personal liability with respect to the 
payment and performance by a Member of its obligations under this Agreement, and each of the 
other Members agrees that it will not seek to obtain any deficiency or any other money judgment 
against any Person herein named or referred to as being exculpated from personal liability. 

The Members acknowledge and agree that the Managing Member has been adequately 
capitalized to fulfill its obligations under the documents governing the Company. The obligations 
and liabilities of the Managing Member under this Agreement are solely the obligations and 
liabilities of the Managing Member and not of CCHA as the owner of the Managing Member, 
which shall have no liability under this Agreement. The clawback of payments made to the 
Managing Member prior to the time a liability of the Managing Member accrues shall be 
prohibited. The liability of the Managing Member under this Agreement shall be limited to the 
positive balance of its Capital Account, provided, however, that in all events, the full amount of 
the insurance policy maintained by Company on the Managing Member’s behalf shall apply and 
be accessible and subrogated as necessary to cover the liability of the Managing Member, to the 
extent such liability is covered by the applicable policy. 

11.14. Dispute Resolution.   

 Except as otherwise agreed by the Managing Member in writing, any controversy or claim 
arising out of or relating to this Agreement, including without limitation any dispute concerning 
the construction, validity, interpretation, enforceability or breach of this Agreement, shall be 
resolved exclusively as follows: 

(a) Good Faith Negotiations.  The Members will attempt in good faith to 
resolve through negotiation any dispute, claim or controversy arising out of or relating to 
this Agreement.  Any Member may initiate negotiations by providing written notice to the 
other Members, setting forth the subject of the dispute.  The recipient of such notice will 
respond in writing within thirty (30) days with a statement of its position on and 
recommended solution to the dispute.  If the dispute is not resolved by this exchange of 
correspondence, then representatives of each party with full settlement authority will meet 
at a mutually agreeable time and place within thirty (30) days of the date of the initial notice 
in order to exchange relevant information and perspectives, and to attempt to resolve the 
dispute.  If the dispute is not resolved by these negotiations, the matter will be submitted 
to mediation pursuant to Section 11.14(b) below. 

(b) Mediation.  The Members agree that any and all disputes, claims, or 
controversies arising out of or relating to this Agreement shall be submitted to Judicial 
Arbitration and Mediation Services, Inc. (“JAMS”), or its successor, for mediation, if the 
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matter is not first resolved pursuant to Section 11.14(a) above, and if the matter is not 
resolved through mediation, then it shall be submitted to JAMS, or its successor, for final 
and binding arbitration pursuant to Section 11.14(c) below.  If the matter is not first 
resolved pursuant to Section 11.14(a) above, any Member may commence mediation by 
providing to JAMS and the other Members a written request for mediation, setting forth 
the subject of the dispute and the relief requested.  The Members will cooperate with JAMS 
and with one another in selecting a mediator from JAMS’ panel of mediators having 
experience in the subject matter of such dispute, and in scheduling the mediation 
proceedings which shall be held in the State of Texas or in another location mutually 
acceptable to the parties. The Members covenant that they will participate in the mediation 
in good faith, and that fees and costs associated with the mediation will be split equally by 
each Member.  All offers, promises, conduct and statements, whether oral or written, made 
in the course of the mediation by any of the parties, their agents, employees, experts and 
attorneys, and by the mediator or any JAMS employees, are confidential, privileged and 
inadmissible for any purpose, including impeachment, in any arbitration or other 
proceeding involving the parties, provided that evidence that is otherwise admissible or 
discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in 
the mediation.  Any Member may initiate arbitration with respect to the matters submitted 
to mediation by filing a written demand for arbitration at any time following the initial 
mediation session or ninety (90) days after the date of filing the written request for 
mediation, whichever occurs first.  The mediation may continue after the commencement 
of arbitration if the parties so desire.  Unless otherwise agreed to by the Members, the 
mediator shall be disqualified from serving as arbitrator in the case.  The provisions of this 
Section 11.14(b) may be enforced by any court of competent jurisdiction, and the party 
seeking enforcement shall be entitled to an award of all costs, fees and expenses, including 
attorney’s fees, to be paid by the party against whom enforcement is ordered. 

(c) Arbitration.  If the matter is not first resolved pursuant to Section 11.14(a) 
and Section 11.14(b) above, any dispute, claim or controversy arising out of or relating to 
this Agreement or breach, termination, enforcement, interpretation or validity thereof, 
including the determination of the scope or applicability of this Agreement to arbitrate, 
shall be determined by arbitration in Corpus Christi, Texas, before a sole arbitrator, in 
accordance with the laws of the State of Texas for agreements made in and to be performed 
in that State.  The arbitration shall be administered by JAMS pursuant to its Streamlined 
Arbitration Rules and Procedures.  Judgment on the award may be entered in any court 
having jurisdiction. The arbitrator will be authorized to apportion its fees and expenses and 
the reasonable attorney’s fees and expenses of the parties, as the arbitrator deems 
appropriate.  In the absence of such apportionment, the fees and expenses of the arbitrator 
will be split equally by each Member.  The Members agree that this clause has been 
included to rapidly and inexpensively resolve any disputes between them with respect to 
this Agreement, and that this clause shall be grounds for dismissal of any court action 
commenced with respect to this Agreement, other than post-arbitration actions seeking to 
enforce an arbitration award and actions seeking equitable, injunctive or other similar 
relief.  THE MEMBERS EXPRESSLY ACKNOWLEDGE THAT THEY ARE 
WAIVING THEIR RIGHT TO A JURY TRIAL WITH REGARD TO ALL MATTERS 
FOR WHICH ARBITRATION IS REQUIRED. 
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(d) Notwithstanding any provision of this Agreement to the contrary, this 
Section 11.14 shall be construed to the maximum extent possible to comply with and be 
binding according to the rules of the American Arbitration Association (“AAA”).  If, 
nevertheless, it shall be determined by a court of competent jurisdiction that any provision 
or wording of this Section 11.14, including any rules of the AAA and/or JAMS, shall be 
invalid or unenforceable under the Federal Arbitration Act, 9 U.S.C., 1, et seq, or other 
applicable law, such invalidity shall not invalidate all of this Section 11.14.  In that case, 
this Section 11.14 shall be construed so as to limit any term or provision so as to make it 
valid or enforceable within the requirements of the AAA or other applicable law, and, in 
the event such term or provision cannot be so limited, this Section 11.14 shall be construed 
to omit such invalid or unenforceable provision. 

ARTICLE XII Single Purpose Entity 

12.1. Single Purpose Entity Requirements. Capitalized terms used but not otherwise defined in 
this Agreement shall have the meanings assigned to them in the Loan Agreement. Until the Loan 
is paid in full, the Company will remain a “Single Purpose Entity,” which means at all times it 
will satisfy each of the following conditions: 

(a) It will not engage in any business or activity, other than the ownership, 
operation and maintenance of the Mortgaged Property and activities incidental thereto.  

(b) It will not acquire, own, hold, lease, operate, manage, maintain, develop or 
improve any assets other than the Mortgaged Property and such Personalty as may be 
necessary for the operation of the Mortgaged Property and will conduct and operate its 
business as presently conducted and operated. 

(c) It will preserve its existence as an entity duly organized, validly existing 
and in good standing (if applicable) under the laws of the jurisdiction of its formation or 
organization and will do all things necessary to observe organizational formalities. 

(d) It will not merge or consolidate with any other Person. 

(e) It will not take any action to dissolve, divide or create divisions, wind-up, 
terminate or liquidate in whole or in part; to sell, transfer or otherwise dispose of all or 
substantially all of its assets; to change its legal structure; transfer or permit the direct or 
indirect transfer of any partnership, membership or other equity interests, as applicable, 
other than transfers permitted under the Loan Agreement; issue additional partnership, 
membership or other equity interests, as applicable, or seek to accomplish any of the 
foregoing. 

(f) It will not, without the prior unanimous written consent of all of the 
Members of the Company, including the Special Member, take any of the following 
actions: 

(i) File any insolvency, or reorganization case or proceeding, to 
institute proceedings to have the Company be adjudicated bankrupt or 
insolvent. 
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(ii) Institute proceedings under any applicable insolvency law. 

(iii) Seek any relief under any law relating to relief from debts or the 
protection of debtors. 

(iv) Consent to the filing or institution of a Bankruptcy against the 
Company. 

(v) File a petition seeking, or consent to, reorganization or relief with 
respect to the Company under any applicable federal or state law relating to 
a Bankruptcy. 

(vi) Seek or consent to the appointment of a receiver, liquidator, 
assignee, trustee, sequestrator, custodian, or any similar official for the 
Company or a substantial part of its property. 

(vii) Make any assignment for the benefit of creditors of the Company. 

(viii) Admit in writing the Company’s inability to pay its debts generally 
as they become due. 

(ix) Take action in furtherance of any of the foregoing. 

(g) It will not amend or restate its organizational documents if such change 
would cause the provisions set forth in those organizational documents not to comply with 
the requirements set forth in this Article XII. 

(h) It will not own any subsidiary or make any investment in, any other Person. 

(i) It will not commingle its assets with the assets of any other Person and will 
hold all of its assets in its own name. 

(j) It will not incur any debt, secured or unsecured, direct or contingent 
(including guaranteeing any obligation), other than the following: 

(i) The Indebtedness and any further indebtedness as described in 
Section 11.11 of the Loan Agreement with regard to Supplemental 
Instruments. 

(ii) Customary unsecured trade payables incurred in the ordinary course 
of owning and operating the Mortgaged Property, provided such trade 
payables meet the following conditions: 

(a) They are not evidenced by a promissory note. 

(b) They are payable by their terms within sixty (60) days of the 
date incurred, and, provided the cash flow from the 
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Mortgaged Property is sufficient, are paid within that sixty 
(60) day time period. 

(c) In the aggregate, they do not exceed at any time the Trade 
Payables Maximum. 

(k) It will maintain its records, books of account, bank accounts, Financial 
Statements, accounting records and other entity documents separate and apart from those 
of any other Person and will not list its assets as assets on the financial statement of any 
other Person; provided, however, that the Company’s assets may be included in a 
consolidated financial statement of its Affiliate provided that (A) appropriate notation will 
be made on such consolidated financial statements to indicate the separateness of the 
Company from such Affiliate and to indicate that the Company’s assets and credit are not 
available to satisfy the debts and other obligations of such Affiliate or any other Person, 
and (B) such assets will also be listed on the Company’s own separate balance sheet. 

(l) Except for Capital Contributions or capital distributions permitted under the 
terms and conditions of its organizational documents, it will only enter into any contract or 
agreement with any member, principal or Affiliate of the Company or any Guarantor, or 
any member, principal or Affiliate thereof, upon terms and conditions that are 
commercially reasonable and substantially similar to those that would be available on an 
arm’s-length basis with third parties. 

(m) It will not maintain its assets in such a manner that will be costly or difficult 
to segregate, ascertain or identify its individual assets from those of any other Person. 

(n) It will not assume or guaranty (excluding any guaranty that has been 
executed and delivered in connection with the Note) the debts or obligations of any other 
Person, hold itself out to be responsible for the debts of another Person, pledge its assets to 
secure the obligations of any other Person or otherwise pledge its assets for the benefit of 
any other Person, or hold out its credit as being available to satisfy the obligations of any 
other Person. 

(o) It will not make or permit to remain outstanding any loans or advances to 
any other Person except for those investments permitted under the Loan Documents and 
will not buy or hold evidence of indebtedness issued by any other Person (other than cash 
or investment-grade securities). 

(p) It will file its own tax returns separate from those of any other Person, unless 
the Company (A) is treated as a “disregarded entity” for tax purposes and is not required 
to file tax returns under applicable law or (B) is required by applicable law to file 
consolidated tax returns, and will pay any taxes required to be paid under applicable law. 

(q) It will hold itself out to the public as a legal entity separate and distinct from 
any other Person and conduct its business solely in its own name (provided, however, that 
in the conduct of its business the Company shall be permitted to act in association with 
Affiliates and other related parties solely for marketing and management purposes, but not 
for the purpose of obtaining credit), will correct any known misunderstanding regarding its 
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separate identity and will not identify itself or any of its Affiliates as a division or 
department of any other Person. 

(r) Provided the cash flow from the Mortgaged Property is sufficient, it will 
intend to maintain adequate capital for the normal obligations reasonably foreseeable in a 
business of its size and character and in light of its contemplated business operations and, 
provided the cash flow from the Mortgaged Property is sufficient, will pay its debts and 
liabilities from its own assets as the same become due. 

(s) It will allocate fairly and reasonably shared expenses with Affiliates 
(including shared office space, if any) and use separate stationery (or that of an Affiliate 
and other related parties solely for marketing and management purposes, but not for the 
purpose of obtaining credit), invoices and checks bearing its own name, to the extent 
Borrower uses the same. 

(t) It will not acquire obligations or securities of its members or Affiliates, as 
applicable. 

(u) Except as contemplated or permitted by the property management 
agreement with respect to the Property Manager, it will not permit any Affiliate or 
constituent party independent access to its bank accounts. 

(v) Provided the cash flow from the Mortgaged Property is sufficient, it will 
maintain a sufficient number of employees (if any) in light of its contemplated business 
operations and pay the salaries of its own employees, if any, only from its own funds. 

(w) Provided the cash flow from the Mortgaged Property is sufficient, it will 
pay (or cause the Property Manager to pay on behalf of Borrower from Borrower’s funds) 
its own liabilities (including salaries of its own employees) from its own funds. 

(x) It will have a member that complies with the provisions of Section 6.13(b) 
of the Loan Agreement. 

; provided, however, that nothing in this Section 12.1 will require any Member to make 
any equity contribution to Borrower. 

12.2. Contributions. Nothing in this Article XII will require any Member of the Company or any 
Borrower Principal to make any equity contribution to the Company. 

12.3. Member Loans. No Member of the Company shall make any loan or advance to the 
Company while the Loan remains outstanding. 

12.4. Conflict. So long as the Loan remains outstanding, in the event of a conflict between the 
terms and conditions of this Agreement and Article XII of this Agreement, the parties agree that 
Article XII shall control interpretation of any inconsistency. However, the documents shall, to the 
extent possible, be construed to be consistent. 
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12.5. Termination of Provisions. At such time that all obligations set forth in the Loan Agreement 
and the promissory note executed by the Company to evidence the Loan have been paid and/or 
satisfied in full, this Article XII shall automatically terminate and be of no further force and effect.     
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EXHIBIT A 

DEFINITIONS 

The following defined terms used in this Agreement shall have the meanings specified 
below: 

“AAA” shall have the meaning provided in Section 11.14(d). 

“Accountants” means the independent certified public accountants for the Company 
selected from time to time by the Investor Member. 

“Act” shall have the meaning provided in Recital B.  

“Adjusted Capital Account” means, with respect to any Member, the balance in such 
Member’s Capital Account as of the end of the relevant Fiscal Year, after giving effect to the 
following adjustments:  (i) credit to such Capital Account any amounts which such Member is 
obligated to restore pursuant to any provision of this Agreement or is deemed to be obligated to 
restore pursuant to the penultimate sentences of Treasury Regulation §§1.704-2(g)(1) and 1.704 
2(i)(5); and (ii) debit to such Capital Account the items described in Treasury Regulations §§1.704-
1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6). 

The foregoing definition of Adjusted Capital Account is intended to comply with the 
provisions of Treasury Regulation §1.704-1(b)(2) and shall be interpreted consistently therewith. 

“Affiliated Contract(s)” means any contract, agreement or other arrangement between the 
Company and any Members or the Managing Member or any of their respective Affiliates, now 
existing or hereafter entered into. 

“Affiliated Person” or “Affiliate” means, with respect to any Member, any (i) Person who 
owns directly or indirectly twenty percent (20%) or more of the beneficial ownership in any 
Member; (ii) the Immediate Family of, or the legal representative or trustee of, or trust principally 
for the benefit of, any such Person or any Person referred to in the preceding clause (i); (iii) any 
Entity in which the Member and/or one or more of the Persons referred to in the preceding clauses 
(i) and (ii) own directly or indirectly fifty percent (50%) or more of the beneficial ownership of 
such Entity, and (iv) any Entity which, for purposes of making day to day decisions controls, is 
controlled by or is in common control with the Member and/or one or more of the Persons referred 
to in the preceding clauses (i) and (ii). 

“Agreement” means this Operating Agreement, as it may be further amended from time 
to time. 

“Annual Capital Budget” shall have the meaning provided in Section 7.1. 

“Annual Operating Budget” shall have the meaning provided in Section 7.1. 

“Approved Budget” shall have the meaning provided in Section 7.1. 
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“AT/AML Laws” shall have the meaning provided in Section 1.8(a)(xiv). 

“Blocked Person” means (i) any Person listed on the OFAC’s Specially Designated 
Nationals and Blocked Persons List; (ii) any Person (including a principal of an Entity) from 
January 1, 2011 or thereafter that has been (A) suspended or terminated from receipt of payments 
under any HUD assistance contract due to the Person’s fault or negligence; (B) convicted of a 
felony or is the subject of a pending complaint or indictment charging a felony with a “felony” 
defined as any offense punishable by imprisonment for a term exceeding one year, but does not 
include any offense classified as a misdemeanor under the laws of a State and punishable by 
imprisonment of two years or less; (C) suspended, debarred, issued a limited denial of 
participation, or otherwise restricted or precluded by any department or agency of the United States 
or any state government or agency thereof (the “Governmental Agency”) from doing business 
with a Governmental Agency; and/or (iii) any Person who is prohibited or limited by law, including 
a local policy of CCHA, from contracting with CCHA, including Members of Congress of the 
United States of America, a current member of CCHA’s Board or a close relative of a member of 
CCHA’s Board, and a current employee of CCHA (collectively, a “Blocked Person”). 

“Book Value” means, with respect to any asset of the Company, such asset’s adjusted basis 
for federal income tax purposes, except that: 

(i) The initial Book Value for any asset contributed by a Member to the 
Company shall be the gross fair market value of such asset (not reduced for any 
liabilities to which it is subject or which the Company assumes), as such value is 
determined and for which credit is given (subject to adjustment for the aforesaid 
liabilities) to the contributing Member under this Agreement; 

(ii) The Book Values of all Property of the Company shall be adjusted to equal 
their respective gross fair market values at and as of the following times: 

(a) the acquisition of an additional or new interest in the Company by a 
new or existing Member in exchange for other than a deminimis 
Capital Contribution by such Member; 

(b) the distribution by the Company to a Member of other than a 
deminimis amount of any Property of the Company (other than 
money) as consideration for an interest in the Company, unless all 
the Members receive simultaneous distributions of undivided 
interests in any such distributed Property in proportion to their 
respective Percentage Interests in the Company; 

(c) the liquidation of the Company within the meaning of Treasury 
Regulation §1.704-1(b)(2)(ii)(g); 

(d) at such other times as the Special Limited Member shall determine 
in accordance with Treasury Regulations Sections 1.704-1(b) and 
1.704-2; 
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provided, however, that adjustments pursuant to clauses (a) and (b) above shall be made 
only if the Special Limited Member reasonably determines that such adjustments are necessary or 
appropriate to reflect the relative economic interests of the Members and with the Consent of the 
Managing Member; and 

(iii) The Book Value of the Company Property shall be increased (or decreased) 
to reflect any adjustment to the adjusted basis of such assets pursuant to Code 
Section 734(b) or Code Section 743(b), but only to the extent such adjustments are 
taken into account in determining Capital Accounts pursuant to Treasury 
Regulation §1.704-1(b)(2)(iv)(m) and Section 1(f) of Schedule IV; provided, 
however, that Book Value shall not be adjusted pursuant to this clause (iii) if an 
adjustment pursuant to clause (ii) above is necessary or appropriate in connection 
with the transaction that would otherwise result in an adjustment pursuant to this 
clause (iii). 

If the Book Value of an asset has been determined or adjusted pursuant to the preceding 
clauses (i), (ii) or (iii), such Book Value shall thereafter be adjusted by the Depreciation taken into 
account with respect to such asset for purposes of computing Net Profit and Net Loss. 

“Business Day” means any day excluding Saturday, Sunday and any day which shall be in 
the State of Texas a legal holiday or a day on which banking institutions in the State are authorized 
by law or executive action to close. 

“Capital Account” means the capital account established and maintained for each 
Member.  The Capital Account of each Member shall be (i) credited with all payments made to 
the Company by such Member on account of Capital Contributions (other than a deemed Capital 
Contribution under Section 2.3(a) (Funding Deficits) that was not contributed in cash or property 
by such Member), and as to any property other than cash or a promissory note of the contributing 
Member which may have been a Capital Contribution by a Member, the agreed fair market value 
of such property, net of liabilities assumed by the Company and any liabilities to which such 
contributed property is taken subject to, and by such Member’s allocable share of income and gain 
(including income and gain exempt from Federal income tax) of the Company, and (ii) charged 
with the amount of any distributions to such Member, and as to any distributions of property other 
than cash or a promissory note of a Member or the Company to a Member, by the agreed fair 
market value of such property, net of liabilities assumed by such Member and liabilities to which 
such distributed property is subject, and by such Member’s allocable share of losses and deductions 
and expenditures of the Company not deductible in computing taxable income and not properly 
chargeable to the capital account of the Company, as described in Code Section 705(a)(2)(B), or 
any successor provisions thereof, and all other expenditures of the Company described in Treasury 
Regulation §1.704-1(b)(2)(iv)(i) allocable to such Member, (iii) adjusted appropriately for a 
Member’s respective share of any upward or downward tax basis adjustment pursuant to Code 
Section 48(q)(6), and (iv) otherwise appropriately adjusted to reflect transactions of the Company 
and the Members.  The Capital Accounts and adjustments thereto (including, without limitation, 
the determination of the amounts, character and timing thereof) shall be maintained and adjusted 
in accordance with applicable tax accounting principles, except that adjustments in respect of 
contributed or distributed property shall reflect its fair market value, and shall otherwise be treated 
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as provided in the Treasury Regulations under Code Section 704(b) and any successor provisions 
thereof. 

For the purposes of this definition, a substitute Member shall be deemed to have made the 
Capital Contributions to the Company which were made by the Member whom such substitute 
Member succeeds, and to have received from the Company the credits, allocations and charges 
received from the Company by such former Member, such that the Capital Account of any such 
substitute Member will be the same as the Capital Account of such Member’s assignor. 

The foregoing provisions and the other provisions of this Agreement relating to the 
maintenance of Capital Accounts are intended to comply with such Treasury Regulations and shall 
be interpreted and applied in a manner consistent with such Treasury Regulations.  The Members 
also shall make any appropriate modifications if unanticipated events might otherwise cause this 
Agreement not to comply with such Treasury Regulations. 

“Capital Contributions” means the Capital Contribution made by the Members as 
described in Article II and Schedule I plus the amount of cash and the agreed value of any other 
property contributed to the Company by a Member in accordance with the provisions of this 
Agreement.  Any reference in this Agreement to Capital Contribution shall include the Capital 
Contributions or, as the case may be, the appropriate portion thereof, previously made by a 
Member’s transferor. 

“Capital Transaction” means any of the following:  (i) a sale, exchange, transfer, 
assignment or other disposition of all or any portion the Project or other assets of the Company 
(but not including occasional sales in the ordinary course of business of inventory, operating 
equipment or furniture, fixtures and equipment); (ii) any financing or refinancing of indebtedness 
of the Company; (iii) any condemnation or deed in lieu of condemnation of all or a portion of any 
Property of the Company; (iv) any collection in respect of property, hazard or casualty insurance 
(but not rental or business interruption insurance); or (v) any other transaction the proceeds of 
which, in accordance with generally accepted accounting principles, are considered to be capital 
in nature.  The receipt by the Company of Capital Contributions from the Members shall not 
constitute a Capital Transaction. 

“Capital Transaction Proceeds” means the net cash proceeds of a Capital Transaction, 
after deducting all expenses incurred in connection therewith and after application of any proceeds 
as required by any obligations binding on the Company to which the Company is subject, and 
otherwise as determined by the Members pursuant to Section 5.1 toward the payment of any 
indebtedness of the Company secured by the property that is the subject of a Capital Transaction 
or of any other indebtedness of the Company, and after the establishment of reserves for contingent 
or unforeseen liabilities deemed necessary or appropriate by the Members pursuant to Section 5.1. 

“CCHA” shall have the meaning provided in Recital B. 

“Certificate” shall have the meaning provided in Recital A. 

“Code” means the Internal Revenue Code of 1986, as amended to the date hereof and as 
hereafter amended, and any successor provisions of federal law. 
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“Consent of the Managing Member” means the prior written consent or approval of the 
Managing Member or any permitted successor(s) to it as a Member. 

“Consent of the Members” means the prior written consent of the Managing Member, the 
Special Limited Member, and the Investor Member. 

“Consent of the Special Limited Member” means the prior written consent or approval 
of the Special Limited Member or any permitted successor(s) to it as a Member, which shall not 
be unreasonably withheld, delayed or conditioned. 

“Defaulting Member” shall have the meaning provided in Section 3.11. 

“Defaulting Repurchase Option” shall have the meaning provided in Section 9.2(a). 

“Deficit” shall have the meaning provided in Section 2.3. 

“Depreciation” means, for each Fiscal Year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable for federal income tax 
purposes with respect to an asset for such Fiscal Year or other period, except that if the Book Value 
of an asset differs from its adjusted basis for federal income tax purposes at the beginning of such 
Fiscal Year or other period, Depreciation shall be an amount that bears the same relationship to 
the Book Value of such asset as the depreciation, amortization, or other cost recovery deduction 
computed for tax purposes with respect to such asset for such period bears to the adjusted tax basis 
for such asset, or if such asset has a zero adjusted tax basis, Depreciation shall be determined with 
reference to the initial Book Value of such asset using any reasonable method selected by the 
Special Limited Member, but not less than depreciation allowable for tax purposes for such Fiscal 
Year. 

“Disposition Fee” means one point five percent (1.5%) of the gross sales price in 
connection with a sale of disposition of the Project.  

“DLLCA” shall have the meaning provided in Recital A. 

“Entity” means any general partnership, limited partnership, corporation, trust, business 
trust, cooperative, limited liability company, limited liability partnership, cooperative, or 
association or any other form of incorporated or unincorporated business association which is a 
legal Entity under applicable law. For the avoidance of doubt, the term “Entity” shall include any 
housing authority under Chapter 392 of the Texas Local Government Code (“Chapter 392”) and 
any legal Entity under applicable law sponsored or ultimately controlled by a housing authority 
established pursuant to Chapter 392. 

“Event of Bankruptcy” means, with respect to any Person any of the following:  (i) if 
such Person shall file a voluntary petition in bankruptcy or shall file any petition or answer seeking 
any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar 
relief for himself under the present or any future federal bankruptcy act or any other present or 
future applicable federal, state, or other statute or law relating to bankruptcy, insolvency, or other 
relief for debtors, or shall seek or consent to or acquiesce in the appointment of any trustee, 
receiver, conservator, or liquidator of itself or of all or any substantial part of its properties or its 
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interest in the Company (the term “acquiesce” as used herein includes but is not limited to the 
failure to file a petition or motion to vacate or discharge any order, judgment, or decree within 
thirty (30) days after such order, judgment or decree); or (ii) if a court of competent jurisdiction 
shall enter in an order, judgment or decree approving a petition filed against such Person seeking 
any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar 
relief under the present or any future federal bankruptcy act or any other present or future 
applicable federal, state, or other statutes or law relating to bankruptcy, insolvency, or other relief 
for debtors and such Person shall acquiesce in the entry of such order, judgment, or decree, or if 
such Person shall suffer the entry of any order for relief under Title 11 of the United States Code 
and such order, judgment, or decree shall remain unvacated and unstayed for an aggregate of sixty 
(60) days (whether or not consecutive) from the date of entry thereof, or if any trustee, receiver, 
conservator, or liquidator of such Person or of all or any substantial part of its properties or its 
interest in the Company shall be appointed without the consent or acquiesce of said Person and 
such appointment shall remain unvacated and unstayed for an aggregate of sixty (60) days 
(whether or not consecutive); or (iii) if such Person shall make an assignment for the benefit of 
creditors or take any other similar action for the protection or benefit of creditors. 

“Event of Default” means, as to any Member, the occurrence of any of the following: 

(i) An Event of Bankruptcy shall occur as to such Member; 

(ii) Such Member gives notice to any governmental body or court of insolvency 
or pending insolvency or suspension of operations; 

(iii) A breach of Article VIII by such Member or any Person holding a direct or 
indirect interest in such Member; 

(iv) An act of fraud, misappropriation or embezzlement by such Member in 
respect of the Company or any of the funds of either Entity or of the Project or other 
property of either Entity; 

(v) An act of dishonesty, willful misconduct or gross negligence by such 
Member in the performance of its duties under this Agreement or by any Affiliate 
of such Member under any Affiliate Contract; 

(vi) Any breach or default by such Member in the performance of its duties or 
obligations under this Agreement not specified above or below in this definition, 
and such breach or default is not cured to the reasonable approval of the non-
defaulting party within any cure period set forth herein or, if no cure period is 
otherwise provided herein, such breach or default is not cured within thirty (30) 
days after notice from the non-defaulting Member of such breach or default or such 
longer period as may be reasonably required given the nature of such breach or 
default, but not to exceed ninety (90) days, provided that in any such event the 
breaching or defaulting Member commences to cure any such breach or default as 
soon as reasonably possible and thereafter diligently pursues such cure to 
completion, but the extended cure period will only continue as long as neither the 
Company, the Project nor the non-defaulting Member’s Membership Interest is in 
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imminent danger or jeopardy of loss of a material governmental permit, imposition 
of a lien in excess of $50,000, a material physical loss, notice from any lender to 
the Company or from any party under any Housing Agreement or any other 
Housing Requirements or any other material agreement of the Company of a default 
by the Company under its agreement(s) with such third party if such default is due 
to or arises out of the relevant breach or default by such Member hereunder, loss of 
tenants as a result of such breach or default, material damage or destruction, or 
material civil liability or violation of criminal law as a result of such breach, and 
the Company has not been made whole by the breaching Member within said cure 
period for any losses suffered by the Company as a result of such breach or default; 

(vii) A material uncured default occurs and is continuing by the Company under 
any mortgage encumbering any of the Project, and any such default is the result of 
an act or omission of such Member of its duties or responsibilities under this 
Agreement; 

(viii) The failure of such Member or Affiliate to timely file or to timely provide 
to the other Members any tax return or financial information to be filed and/or 
provided as required by Section 6.4 or Article VII (unless such failure is caused by 
such other Member); or 

(ix) A default by such Member or any of its Affiliates under the Property 
Management Agreement or under any Affiliated Contract beyond applicable notice 
and grace periods thereunder, if any. 

“Financial Statements” means the financial statements of the Company prepared in 
accordance with the requirements of Article VII, as audited and/or reviewed by the Accountants. 

“Fiscal Year” shall have the meaning provided in Section 6.3. 

“Formation Date” shall have the meaning provided in Recital A. 

“Ground Lease” means the Ground Lease dated or to be dated on or about the date of this 
Agreement, between the Company and CCHA. 

“Hazardous Materials” means any or all of the following:  explosives, radioactive 
materials, petroleum, asbestos, asbestos containing materials, PCBs, hazardous wastes, toxic 
substances or related materials, including, without limitation, any substances defined as or 
included in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” 
or “toxic substances” under any applicable federal or state law or regulation. 

“Hazardous Materials Law” means all applicable federal, state or local laws, ordinance, 
regulation or common law relating to any Hazardous Materials. 

“Housing Agreements” means, collectively, the Ground Lease, and any governmental use 
agreement covering the Project. 
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“Housing Requirements” means all restrictions and all other requirements under any 
Housing Agreements, and the covenants, agreements and other obligations of the Company under 
Section 4.3 of the Ground Lease for the Project acquired or to be acquired by the Company, and 
any requirements to maintain the Real Estate Tax Exemption. 

“HUD” means the United States Department of Housing and Urban Development. 

“Immediate Family” means, with respect to any individual, his or her parents, spouse, 
descendants, or spouse of a descendant, and any trusts principally for the benefit of any of the 
foregoing; with respect to any trust, any beneficiary of such trust or any member, as described 
above, of the Immediate Family of any such beneficiary; and any Entity or Entities all of the 
beneficial owners of which are any one or more of such individuals and trusts described 
immediately above. 

“Improvements” means all improvements to the Real Property for the 240-unit multi-
family housing project located on the Real Property, as the same may be further rehabilitated, 
together with all fixtures, tenant improvements and appurtenances now or later to be located on 
the Real Property and/or in such improvements. 

 
“Interim Capital Transaction” means any Capital Transaction other than a Terminating 

Capital Transaction. 

“Investor Member” shall have the meaning provided in the Preamble. 

“Investor Obligations” shall have the meaning provided in Section 3.1(g). 

“JAMS” shall have the meaning provided in Section 11.14(b). 

“Laws” shall have the meaning provided in Section 3.1(a)(x). 

“Lender” means an individual or financial institution that provides Loans to the Company 
from time to time, their successors and/or assigns. 

“Lending Rate” shall mean the rate provided in the Loan Agreement but in no event higher 
than the highest rate permitted by applicable law. 

“Loan” means those certain loans made by the Lender to the Company from time to time, 
which are secured by, among other things, a deed of trust on the Real Property. 

“Loan Agreement” means the those certain agreements made from time to time by and 
between Company and Lender. 

“Loan Documents” means any note, mortgage, deed of trust and any other document 
executed by the Company, now or in the future, evidencing or securing the Loan or any other loan 
to the Company or to which any of the Real Property or any of any such Entity’s other Property is 
bound. 

“Major Decisions” shall have the meaning provided in Section 3.2. 
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“Managing Member” means the Person named as a Managing Member in the Preamble 
of this Agreement and to any other Person who becomes an additional, substitute or replacement 
Managing Member as permitted by this Agreement.  “Managing Members” shall refer 
collectively to the Person named as the Managing Member in this Agreement and to any other 
Persons who become additional, substitute or replacement Managing Members as permitted by 
this Agreement. 

“Managing Member Restrictions” shall have the meaning provided in Section 3.1. 

“Member” means each of the Managing Member, the Special Limited Member and the 
Investor Member, and each of their respective permitted successors and assigns, and “Members” 
shall refer collectively to the Special Limited Member and the Investor Member and each of their 
respective permitted successors and assigns. 

“Membership Interests” means the interest of a Member in the Company, including legal 
and beneficial interests and the rights, duties and obligations of a Member. 

“Member Minimum Gain” means an amount, with respect to each Member Nonrecourse 
Debt, equal to the Partnership Minimum Gain that would result if such Member Nonrecourse Debt 
were treated as a Nonrecourse Liability, determined in accordance with Treasury Regulation 
§1.704-2(i)(3). 

“Member Nonrecourse Debt” means any Company indebtedness that would be a 
Nonrecourse Liability if such debt were not attributed to a loan made or guaranteed by a Member 
within the meaning of Treasury Regulation §1.704-2(b)(4), or by a Person related to a Member, 
within the meaning of Treasury Regulation §1.752-4(b). 

“Member Nonrecourse Deductions” has the meaning set forth in Treasury Regulation 
§1.704-2(i)(2). The amount of Member Nonrecourse Deductions with respect to a Member 
Nonrecourse Debt for a Company taxable year equals the excess, if any, of the net increase, if any, 
in the amount of Member Minimum Gain attributable to such Member Nonrecourse Debt during 
that fiscal year over the aggregate amount of any distributions during that taxable year to the 
Member that bears the economic risk of loss for such Member Nonrecourse Debt to the extent such 
distributions are from the proceeds of such Member Nonrecourse Debt and are allocable to an 
increase in Member Minimum Gain attributable to such Member Nonrecourse Debt, determined 
in accordance with Treasury Regulation §1.704-2(i)(2). 

“Net Cash Flow” of the Company, with respect to any relevant period, means the amount 
by which (a) the gross cash receipts of the Company during such period from all sources 
whatsoever, including, without limitation, rents of every kind and nature whatsoever, operating 
expense, tax and similar periodic tenant reimbursements, contributions and charges (but not 
including any tenant reimbursements or other payments which are not for the actual occupancy of 
an apartment or other premises or items used therein, thus excluding, without limitation, any 
payments for damages, any form of deposits or security and any other special reimbursements or 
payments), and all other revenues derived from or received on account of the operation of the 
Project, and any amounts released from the reserves described in clause (v) below, but excluding 
all of the following:  security deposits (unless and until applied to rental obligations of tenants 
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under leases, but not if applied to damages or other losses caused by tenants), Capital 
Contributions, the proceeds of a Capital Transaction (other than proceeds of any other third party 
debt used to pay operating expenses of the Project), insurance proceeds and condemnation awards 
(other than rental or business interruption insurance proceeds), exceed (b) the aggregate of (i) all 
cash expenditures for operating costs and expenses and capital expenditures of the Company 
(including the Asset Management Fee and Ground Lease Fee accrued for the applicable year but 
excluding charges for depreciation, amortization and other expenses not paid in cash, and any 
expenditures from the reserve described in clause (v) below or from any other reserves established 
by the Company), (ii) all costs and expenses during such period in connection with the recovery 
of insurance proceeds or condemnation awards (except to the extent deducted in determining 
capital proceeds), (iii) all management and leasing fees as described in or otherwise permitted by 
this Agreement, including but not limited to the Property Management Fee, (iv) all debt service, 
including principal, interest, and other amounts paid, deposited or payable during such period on 
all indebtedness of the Company, and (v) any reserves required to be established or maintained for 
the relevant measuring period pursuant to any Loan Documents or other agreements binding on 
the Company or by which any of them or the Project is bound for real estate taxes, operating 
expenses, repairs, replacements, capital improvements, restoration and renovation, and any other 
reserves contained in the Approved Budget, all to the extent actually so set aside during such Fiscal 
Year, to the extent funded from receipts which are included in the definition of Net Cash Flow. 

“Net Profit” and “Net Loss” means, for each taxable year or other period, an amount equal 
to the Company’s taxable income or loss for such taxable year or period, determined in accordance 
with Code Section 703(a) (for this purpose, all items of income, gain, loss or deduction required 
to be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or 
loss), with the following adjustments: 

(i) Any income of the Company that is exempt from federal income tax and 
not otherwise taken into account in computing Net Profit or Net Loss pursuant to 
this definition shall be added to such taxable income or loss; 

(ii) Any expenditures of the Company described in Code Section 705(a)(2)(B) 
or treated as Code Section 705(a)(2)(B) expenditures under Treasury Regulation 
§1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Net Profit 
or Net Loss pursuant to this definition shall be subtracted from such taxable income 
or loss; 

(iii) Gain or loss resulting from any disposition of any Company Property with 
respect to which gain or loss is recognized for federal income tax purposes shall be 
computed by reference to the Book Value of such property rather than its adjusted 
tax basis; 

(iv) In lieu of the depreciation, amortization, and other cost recovery deductions 
taken into account in computing such taxable income or loss, there shall be taken 
into account Depreciation; 

(v) In the event the Book Value of any Company asset is adjusted as provided 
in Schedule IV, the amount of such adjustment shall be taken into account as gain 
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or loss from the disposition of such asset for purpose of computing Net Profit and 
Net Loss; and 

(vi) Notwithstanding any other provision of this definition, any items which are 
specially allocated pursuant to Paragraphs 1 and 2 of Schedule IV hereof shall not 
be taken into account in computing Net Profit or Net Loss for purposes of 
allocations under Sections 5.1, and 5.2 and if otherwise included in the calculation 
pursuant to the above, shall be appropriately added to or deducted from, as the case 
may be, such amounts so as to not be included in the calculations of Net Profits and 
Net Losses. 

If the Company’s Net Profit or Loss for any Fiscal Year, as determined in the manner 
provided above, is a positive amount, such amount shall be the Company’s Net Profit for such 
Fiscal Year, and, if negative, such amount shall be the Company’s Net Loss for such Fiscal Year. 

“Net Profits and Net Losses from a Capital Transaction” means the Net Profit or Net 
Loss from any such Capital Transaction, and in determining such Net Profit or Net Loss, the cost 
and expenses of such Capital Transaction shall be deducted. 

“Net Profits and Net Losses from Operations” means Net Profits or Net Losses 
determined as provided in the definition of Net Profits and Net Losses above except that Net Profit 
and Net Loss from Capital Transactions shall not be taken into account. 

“Non-Discretionary Expenditures” means funds needed to meet any or all of the 
following obligations of the Company which funds are not available from receipts or reserves of 
the Company or from borrowings of the Company, and which funds the Special Limited Member 
is not obligated to expend for other identified obligations of the Company and which are not 
already specifically committed or reserved for other commitments of the Company, it being agreed 
that funds of the Company shall first be used for the following obligations (without priority among 
them) to the exclusion of other obligations of the Company: 

(i) Property Management Fee; 

(ii) real estate taxes and assessments on any Property of the Company; 

(iii) payments required to be made pursuant to any mortgage on, or any ground 
lease of, the Real Property or to make payments on any other indebtedness of the 
Company, as well as the expense of curing any default under any such mortgage or 
ground lease or other indebtedness; 

(iv) insurance premiums; 

(v) any alteration, repair or replacement required by any present or future law, 
ordinance, order, rule, regulation or requirement of any federal, state or municipal 
government, department, commission, board or officer, or any order, rule or 
regulation of the National Board of Fire Underwriters or any other body exercising 
similar functions; 
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(vi) any amount required to be paid pursuant to any final order, judgment, or 
decree of any court or governmental body having jurisdiction; and 

(vii) any amount required to fulfill any contractual obligations of the Company 
with any Entity which is not a Member or an Affiliate of a Member, including 
without limitation, any obligations under the Housing Agreements. 

“Nonrecourse Deductions” has the meaning set forth in Treasury Regulation §1.704 
2(b)(1) and 1.704-2(c).  The amount of Nonrecourse Deduction for a taxable year equals the net 
increase, if any, in the amount of Partnership Minimum Gain during that taxable year over the 
aggregate amount of any distributions during that taxable year of proceeds of a Nonrecourse 
Liability that are allocable to an increase in Partnership Minimum Gain, determined according to 
the provisions of Treasury Regulation §1.704-2(c). 

“Nonrecourse Liability” has the meaning set forth in Treasury Regulation §1.752-1(a)(2). 

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control. 

“Partially Adjusted Capital Account” means, as to each Member as of the end of the 
applicable period for which the calculation is to be made, the Capital Account of such Member as 
of the beginning of the applicable period, adjusted as provided for elsewhere in this Agreement for 
all contributions and all distributions made as to the period ending on the last day of the applicable 
period and for any allocations to be made for the applicable period pursuant to Schedule IV, but 
before making any allocations pursuant to Section 5.1(a). 

“Partnership Minimum Gain” has the meaning set forth in Treasury Regulation §§1.704-
2(b) (2) and 1.704-2(d). 

“Partnership Representative” shall have the meaning provided in Section 6.4(c). 

“Patriot Act” shall have the meaning provided in Section 1.8. 

“Percentage Interest” shall be the percentage interest of each Member in the Company 
set forth in Schedule I, as such shall be amended from time to time to reflect the withdrawal or 
admission of Members, and any change in the Percentage Interest of any Member for any other 
reason. 

“Person” means any natural person or any Entity and, where the context so admits, the 
heirs, executors, administrators, legal representatives, successors and/or assigns of any such 
Person. 

“Preferred Capital Contribution” shall have the meaning provided in Section 2.3(a). 

“Premises” shall have the meaning given it in the Ground Lease. 

“Prime Rate” means a floating daily variable rate of interest published from time to time 
by the Wall Street Journal (or a similar agreed upon publication if unavailable), as its prime rate 
for the United States of America without reference to prime interest rates of any other publications 
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or of any financial institutions. Any change in the Prime Rate for purposes of this Agreement shall 
take effect on the day of the publication by the Wall Street Journal of its updated Prime Rate. 

“Project” means the Real Property and the Improvements and all furnishings, equipment 
and personal property used in connection with the operation thereof. 

“Project Documents” means any and all documents (including, without limitation, the 
Loan Documents) relating to the financing, development, use or operation of the Project, as any 
such documents may be amended from time to time. 

 
“Property” shall mean all of the assets owned or held by the Company from time to time. 

“Property Management Agreement” means, individually and collectively (as the context 
may require), the property management agreements in effect as to the Project, subject to the prior 
approval of the Special Limited Member.  The Special Limited Member shall cause any Property 
Management Agreement to include language requiring the Property Manager to ensure that no 
tenant or potential tenant is discriminated against based on source of income. 

“Property Management Fee” means the aggregate fee paid by Company to the Property 
Manager equal to no more than 5% of the gross revenues from the Project, as set forth in the 
Property Management Agreement. 

“Property Manager” means, individually and collectively (as the context may require), 
each and every Person which at any time and from time to time is the property manager under a 
Property Management Agreement. 

“Real Estate Tax Exemption” shall mean that certain exemption from ad valorem taxes 
pursuant to Section 11.11 of the Texas Tax and Texas Local Government Code Section 392. 

“Real Property” means the direct or indirect interest or interests, from time to time, of the 
Company in that certain real property described in Schedule II attached hereto, referred to herein 
as “Azure Apartments”, all appurtenances thereof, and all personal property used in connection 
with the ownership and operation thereof, and any other property contiguous thereto in which the 
Company now has or hereafter acquires an interest. 

“Replacement Managing Member” shall have the meaning provided in Section 3.7. 

“Replacement Reserve” means an amount required by the Lender under the terms of the 
Loan Documents.  

“Replacement Reserve Account” means a segregated Company bank account established 
at a bank selected and controlled by the Special Limited Member to hold the Replacement Reserve, 
unless required to be held by the Lender. 

“Returns” shall have the meaning provided in Section 6.4(a). 

“Securities Act” means the U.S. Securities Act of 1933, as amended (together with the 
rules and regulations promulgated thereunder). 
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“SRO” means a self-regulatory organization. 

“Supportive Services Agreement” has the meaning provided in 3.2(e).  

“Target Balance” means, as to each Member, as of the end of the applicable period for 
which the calculation is to be made, a balance in such Member’s Capital Account equal to the 
amount such Member would receive in liquidation of the Company if all the assets of the Company 
were sold (on the last day of the applicable period) for their respective Book Values and the 
proceeds of such sale, including any cash on hand, were applied pursuant to Section 4.3 (herein 
referred to as a “Hypothetical Liquidation Event”), said balance then reduced by the amount of 
income, loss and gain, or items thereof, that would be allocated to such Member pursuant to 
Schedule IV upon the occurrence of a Hypothetical Liquidation Event.  In addition, in calculating 
upon a Hypothetical Liquidation Event the effect of satisfaction of any liabilities of the Company 
which are either Nonrecourse Liabilities or Member Nonrecourse Debt, such liability satisfaction 
shall be limited to the Book Value of the assets securing each such liability. 

“Terminating Capital Transaction” means a sale, exchange, condemnation, eminent 
domain taking, casualty or other disposition of all or substantially all of the assets of the Company 
and shall include the receipt and collection of notes, if any, and payments thereon or any other 
consideration received or to be received by the Company upon a sale, exchange or other disposition 
of all or substantially all of the assets of the Company, and all activities reasonably related to any 
of the above including activities which were included in the dissolution, termination and winding-
up of the affairs of the Company (but not in any event including therein the operation and the 
winding-up of the Company affairs). 

“Transfer” or “Transferred” or any other capitalized grammatical variation thereof, 
means the sale, exchange, issuance, assignment, distribution, encumbrance, hypothecation, gift, 
pledge, retirement, resignation, or other Withdrawal, transfer or other disposition or alienation, 
whether absolute, contingent or collateral, in any way of all or any part of any Membership Interest 
in the Company or, as the context may require, an interest in any Entity which holds a Membership 
Interest in the Company. Transfer shall specifically, without limitation of the above, include 
assignments and distributions resulting from death, incompetency, bankruptcy, liquidation and 
dissolution. 

“Treasury Regulation(s)” means any proposed, temporary and/or final Federal income 
tax regulations promulgated by the United States Department of the Treasury, as such may have 
been or may hereafter be amended from time to time, and/or any corresponding provisions of any 
succeeding law and/or regulation, and all relevant and applicable revenue rulings, revenue 
procedures, notices and other official promulgations. 

“Withdrawal” (including the terms “Withdraw,” “Withdrawn” and “Withdrawing”) 
means, as to a Member, the occurrence of such Member’s death, the adjudication of insanity such 
Member’s or incompetence, the occurrence with respect to such Member of an Event of 
Bankruptcy, dissolution or liquidation, or the voluntary or involuntary withdrawal or retirement of 
such Member from the Company for any reason, including Managing Member’s and/or the Special 
Limited Member’s inability to continue serving as a Managing Member or the Special Limited 
Member due to any provision of applicable law or this Agreement. 
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The definitions set forth in the DLLCA shall be applicable, to the extent not inconsistent 
herewith, to define terms not defined herein and to supplement definitions contained herein. 

(End of Schedule) 
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SCHEDULE I 

OPERATING AGREEMENT 
OF TX Azure Apartments 1, LLC 

Member 
Percentage 

Interest 
 
Managing Member 
Azure Apartments-CCHA, LLC 
c/o Corpus Christi Housing Authority 
3701 Ayers Street 
Corpus Christi, Texas 78415  
Attention: Chief Executive Officer 
 
With a copy to: 
Anderson, Lehrman, Barre & Maraist, LLP 
1001 Third Street, Suite 1 
Corpus Christi, Texas 78404 
Attention: R. Bryan Stone, Esq. 
  

.005% 

 
Investor Member: 
Sundance Bay Income and Growth OP, LP  
1240 E 2100 S STE 300 
Salt Lake City, UT 84106 
 
With a copy to: 
Holland & Knight LLP 
1180 West Peachtree Street, NW, Suite 1800 
Atlanta, Georgia 30309 
Attention: Allison Dyer 
Email: allison.dyer@hklaw.com   

 
99.495% 

Special Limited Member: 
TX Azure Apartments SLM, LLC 
1240 E 2100 S STE 300 
Salt Lake City, UT 84106 
 
With a copy to: 
Holland & Knight LLP 
1180 West Peachtree Street, NW, Suite 1800 
Atlanta, Georgia 30309 
Attention: Allison Dyer 
Email: allison.dyer@hklaw.com  

 
.50% 

(End of Schedule) 
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SCHEDULE II 

OPERATING AGREEMENT 
OF 

TX Azure Apartments 1, LLC 

Real Property Description 

Lot One (1), Block One (1), SAN MARIN, a subdivision situated in the City of Corpus Christi, 
Nueces County, Texas, commonly known as San Marin Apartments, as shown by the map or plat 
thereof, recorded in Volume 57, Page 193, Map Records of Nueces County, Texas and being 
more particularly described by metes and bounds as follows, to-wit: 

All that certain tract, piece or parcel of land containing 9.5316 acres (415,196 sq. ft.) of land, 
more or less, and being portion of that certain 90.043 acre tract deeded to Tristar Development, 
Inc., recorded in Volume 1919, Page 216, Deed Records of Nueces County, Texas: 

BEGINNING at a found 5/8th inch iron rod being the most Easterly corner of Lot 1, Block 1, of 
said San Marin, same being a point in the Northwest line of South Staples Street (F.M. 2444) 
(100 feet wide); 

THENCE South 28 degrees 56 minutes 00 seconds West, along said Northwest line of South 
Staples Street, a distance of 150.00 feet to a found 5/8th inch iron rod for corner of the herein 
described tract, said corner also being the most Easterly corner of Lot 2, Block 1, of said San 
Marin; 

THENCE North 61 degrees 04 minutes 00 seconds West, departing said line along the 
Northeasterly line of said Lot 2, a distance of 150.00 feet to a found 5/8th inch iron rod for 
corner of the herein described tract; 

THENCE South 28 degrees 56 minutes 00 seconds West, along the Northwesterly line of said 
Lot 2, a distance of 200.00 feet to a set 5/8th inch iron rod for corner of the herein described 
tract; 

THENCE South 61 degrees 04 minutes 00 seconds East, along the Southwesterly line of said Lot 
2, a distance of 150.00 feet to a found 5/8th inch iron rod returning to said Northwest line of 
South Staples Street for corner of the herein described tract, said corner also being the most 
southerly corner of said Lot 2; 

THENCE South 28 degrees 56 minutes 00 seconds West, along said Northwest line of South 
Staples Street, a distance of 433.23 feet to a set 5/8th inch iron rod for corner, a point of 
curvature of a curve to the right; 

THENCE in a Southwesterly direction, around a curve to the right whose radius equals 15.00 
feet, having a central angle of 89 degrees 58 minutes 35 seconds, an arc length of 23.56 feet, a 
chord bearing South 73 degrees 56 minutes 43 seconds West, 21.21 feet to a set 5/8th inch iron 
rod for corner in the Northeast line of Henderson Street (60 feet wide), the most Southerly corner 
of the herein described tract; 
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THENCE North 61 degrees 02 minutes 35 seconds West, along the Northeast line of said 
Henderson Street, a distance of 627.27 feet to a set 5/8th inch iron rod for corner, a point of 
curvature of a curve to the right; 

THENCE in a Northwesterly direction, around a curve to the right whose radius equals 10.00 
feet, having a central angle of 90 degrees 00 minutes 15 seconds, an arc length of 15.71 feet, a 
chord bearing North 16 degrees 02 minutes 42 seconds West, 14.14 feet to a set 5/8th inch iron 
rod for corner, the most Westerly corner of the herein described tracts; 

THENCE North 28 degrees 57 minutes 10 seconds East, along the Northwest line of said San 
Marin, a distance of 557.29 feet to a found 5/8th inch iron rod for corner of the herein described 
tract, same being a point in the Southwesterly line of said Stonehenge Unit 1 Subdivision; 

THENCE South 61 degrees 02 minutes 50 seconds East, along said Southwesterly line, a 
distance of 326.00 feet to a found 5/8th inch iron rod for corner of the herein described tract; 

THENCE North 28 degrees 57 minutes 10 seconds East, along said Southwesterly line, a 
distance of 230.89 feet to a found 5/8th inch iron rod for corner of the herein described tract; 

THENCE South 61 degrees 02 minutes 50 seconds East, along a Southwesterly line, a distance 
of 326.00 feet returning the POINT OF BEGINNING of the herein described tract containing 
9.5316 acres (415,196 sq. ft.) of land, more or less. 

 

.
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SCHEDULE III 

OPERATING AGREEMENT 
OF 

TX Azure Apartments 1, LLC 

Major Decisions 

The following are Major Decisions requiring the Consent of the Members: 

1. As to the Company, the adoption of, and any amendment or other change in, the 
Approved Budget or making, authorizing or otherwise incurring any expenditures not within the 
Approved Budget; provided, however, the Special Limited Member shall be entitled to make the 
following expenditures relating to the Project regardless of whether the same is provided for in the 
Approved Budget: expenditures incurred as a result of an emergency posing imminent danger to 
persons or property or an emergency requiring an immediate response under applicable law (and 
in the event of any such emergency expenditure, the Special Limited Member shall reasonably 
promptly notify the Investor Member). 

2. As to the Company, the approval or entry into (a) any property management 
agreement, and (b) any operating or vendor contracts which do not contain any unrestricted 
cancellation right, without cause and, without penalty or fee, on not more than one month’s prior 
written notice, and, without limitation of clause 12 below, any contract or other agreement 
requiring payments in excess of $100,000 in a twelve (12) month period, and any material 
amendment or other modification to, or termination of, any such property management agreement 
or other contract or agreement. 

3. The creation of and any additions to reserves of the Company, except as provided 
in the Approved Budget or as required under any Loan Documents or by any agreement which the 
Company is a party to or by which it or the Project is bound. 

4. Changing or permitting to be changed in any substantial way the accounting process 
and procedures employed in keeping the books of account or preparing financial statements with 
respect to the operation or management of the Company or the Project. 

5. Hiring or terminating the Accountants, any attorneys, consultants, or other third 
party professionals except as permitted by the Approved Budget, and, even if within the Approved 
Budget, the approval of the Person retained where the estimated cost of such retention in any 
instance exceeds $100,000. 

6. Subject to the provisions of Section 3.2(b), Section 3.2(c), and Section 3.2(d) any 
change in the current use or income mix of the Project and any increases or decreases in the 
scheduled rent charged for any apartments in the Project; subject, however, to the provisions of 
Section 3.2(b), Section 3.2(c), and Section 3.2(d). 

7. Approval of the standard form of occupancy lease and any material changes thereto, 
the entering into any lease for the Project, other than a lease of a residential apartment to an 
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occupant, or a lease for laundry facilities on the Project, subject to any other applicable limitations 
or restrictions under any other provisions of this Agreement. 

8. The borrowing of, or agreeing to borrow, any money or otherwise incurring or 
agreeing to incur any indebtedness on behalf of the Company, whether on a secured or unsecured 
basis, or encumbering, hypothecating or otherwise incurring a mortgage, deed of trust or other lien 
upon the Project or any other property of the Company, all material documents in connection with 
any of the above, the material modification of the terms of any borrowing or indebtedness, and the 
retention or termination of any mortgage broker, finder or similar agent by or on behalf of the 
Company in connection with any of the above. 

9. Any decision regarding the disposition, repair, rebuilding, restoration, or 
redevelopment of the Project following a casualty or taking or eminent domain proceeding, or the 
use of the proceeds of any such casualty, taking or proceeding, and the settlement of, and the taking 
of all actions as to the recovery of, or any claim related to, the payment or potential payment of 
any insurance proceeds or the payment of any awards or damages arising out of the exercise of 
eminent domain or any other proceedings involving any governmental authority, and all decisions 
as to the use or other disposition of any such proceeds, but only to the extent that any of the 
foregoing involves one or a series of amounts or payments that exceed $100,000 in the aggregate 
over any twelve (12) month period. 

10. The approval of (i) any and all additions, rebuilding, restoration, renovation or 
remodeling of the Project or any portion thereof (“Capital Projects”), and any material additions, 
amendments, change orders and modifications to any of the foregoing, but only to the extent that 
the foregoing involves one or a series of payments that exceed $100,000 in the aggregate over any 
twelve (12) month period; and (ii) all construction, architectural and other contracts and 
agreements for, and all plans and specifications and drawings for, any such Capital Projects. 

11. As to the Company, lending funds or extending credit to, or guarantying the 
obligation of, any Person. 

12. As to the Company, commencing, making a counterclaim, and all material 
decisions as to the defense of, compromising, agreeing or consenting to, settling, discontinuing, 
releasing, or taking, or determining not to take, any other material action in any civil litigation, 
arbitration, mediation or other legal or quasi-legal proceedings or counterclaims (other than 
mandatory counterclaims) or any other dispute, and retaining or terminating counsel and other 
professionals and consultants in connection therewith, other than litigation, arbitration and other 
legal or quasi-legal proceedings (i) with tenants, subtenants, or other occupants of the Project in 
the ordinary course involving otherwise approved lease terminations, etc., where it is not 
anticipated that the proceedings will involve counter-claims or other material controversies, (ii) 
with service providers or others not involving claims or counterclaims in excess of $100,000, and 
(iii) as to any matter which is fully covered by insurance, without regard to any deductible amounts 
applicable, unless such deductible amount exceeds $100,000 or where the total amount in 
controversy is greater than $500,000, regardless of the amount of the Company’s uninsured 
exposure. 
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13. The acquisition, sale, transfer, conveyance, mortgage, pledge or other assignment, 
absolute or collateral, or other disposition, or the granting of any options, rights of offer or refusal 
of any nature whatsoever, of any or all or substantially all of, or any portion of, any of the Project 
or of any other assets of the Company, in connection with the liquidation of the Company’s assets, 
after dissolution, or the determination to defer the sale of any of the assets of the Company after 
dissolution of the Company. 

14. Entering into, amending, modifying, or terminating any contract or agreement 
between the Company and the Special Limited Member and/or Managing Member or any of its 
Affiliates, and then only if:  (i) the compensation paid by the Company for such goods or services 
is paid only for goods and services actually provided to the Company and only after such goods or 
services have been provided, (ii) the goods or services to be furnished shall be reasonably 
necessary to the Company and otherwise would have been obtained from an unaffiliated Person, 
(iii) the terms for the furnishing of such goods or services shall be at least as favorable to the 
Company as would be obtainable in an arms-length transaction with an affiliated Person, and (iv) 
all arrangements for the provisions of such goods or services to the Company by the Special 
Limited Member and/or the Managing Member or any of its Affiliates has been fully disclosed to 
and received Consent of the Investor Member and the Special Limited Member or the Managing 
Member, as applicable, with the knowledge of the Investor Member that such arrangement is with 
the Special Limited Member and/or the Managing Member or an Affiliate of the Special Limited 
Member and/or the Managing Member. 

15. Entering into, amending, or terminating any easement, restrictive covenant, or other 
instrument or agreement affecting title to the Project other than routine utility easements. 

16. The making of any material tax elections or the making of a tax election or adoption 
of any tax accounting method that disproportionally affects the Investor Member as compared to 
the other Members and the settlement of any claimed deficiency in connection with any tax return 
of the Company. 

17. The admission of an additional Member, except as part of a Transfer permitted by 
Article VIII, the sale or issuance of any equity interest in the Company (including options, warrants 
and other convertible interests). 

18. The merger or consolidation of the Company or the business of the Company. 

19. Changing the purposes of the Company, or engaging in any other business or 
activity not included within the purposes of the Company, or taking any action which, or failing 
to take any action where the failure to take such action, would materially adversely affect the 
ability of the Company to carry its ordinary business. 

20. Dissolving the Company or the taking of any actions in contemplation thereof, other 
than as provided in Article X, or the taking of any actions or entering into any transaction which 
would have the effect of dissolving the Company or adopting a plan of liquidation pursuant to 
Article X with respect to the Project. 

21. Performing any act in contravention of this Agreement or taking, or failing to take 
any act the result of which would be to cause a breach of this Agreement. 
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22. Filing or responding to any filing of a petition by or against the Company for a 
proceeding under any bankruptcy, insolvency, reorganization or similar act, or the filing of any 
consent to any such proceeding against the Company, or any decision not to contest the filing of 
any such proceeding against the Company, or taking any action under applicable bankruptcy, 
insolvency or similar laws with respect to the Company, including, without limitation, making a 
general assignment for the benefit of creditors or appointing or acquiescing in the appointment of 
a custodian, receiver or trustee for all or any part of the assets of the Company. 

23. Any matter in any way relating to the Company which is not either a matter which 
is part of the day-to-day operation of the Project or the day-to-day maintenance of the existence of 
the Company. 

24. Any amendment, modification, enforcement, extension, or termination of, or 
waiver under, or the exercise by the Company, of any of its rights, options or consent or approval 
rights under the Ground Lease. 

25. Entering into, and enforcing the Company’s rights and remedies under, all leases, 
agreements and applicable deeds, easements, conditions, covenants and restrictions, loan 
documents, insurance policies, management agreements and service contracts (including, without 
limitation, any utility agreements, laundry leases, and all other agreements relating to the day-to-
day operation of the Project), and instituting as necessary, and defending, any claims, demands or 
legal proceedings involving the Company through legal counsel engaged in accordance with the 
other terms of this Agreement; 

 
 (End of Schedule) 
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SCHEDULE IV 

OPERATING AGREEMENT 
OF 

TX Azure Apartments 1, LLC 

Tax Allocation and other Tax Provisions 

1. Special Allocations.  The following special allocations shall be made in the 
following order: 

(a) Nonrecourse Deductions.  Nonrecourse Deductions for any taxable year or other 
period shall be allocated among the Members in proportion to each Member’s Percentage Interest 
in the Company.  Solely for purposes of determining each Member’s proportionate share of the 
“excess nonrecourse liabilities” of the Company within the meaning of Treasury Regulation 
§1.752-3(a)(3), each Members’ interest in Company profits shall be equal to its Percentage Interest 
in the Company. 

(b) Minimum Gain Chargeback.  Except as otherwise provided in Treasury 
Regulations §1.704-2(f), notwithstanding any other provision of Article V or this Schedule IV, if 
there is a net decrease in Partnership Minimum Gain during any taxable year, each Member shall 
be specially allocated items of Company income and gain for such taxable year (and, if necessary, 
subsequent taxable years) in an amount equal to each such Member’s share of the net decrease in 
Partnership Minimum Gain, as such share is determined in accordance with Treasury Regulation 
§1.704-2(g).  The items of Company income and gain to be so allocated shall be determined in 
accordance with Treasury Regulation §§1.704-2(f)(6) and §1.704-2(j)(2).  This Paragraph 1(b) is 
intended to comply with the minimum gain chargeback requirement of Treasury Regulation 
§1.704-2(f) and shall be interpreted consistently therewith, including the exceptions to the 
minimum gain chargeback requirements set forth in Treasury Regulations §§1.704-2(f)(2) and (3). 

(c) Member Nonrecourse Deductions.  Any Member Nonrecourse Deductions, as 
defined in and determined under Treasury Regulation §1.704-2(i)(2), for any taxable year or other 
period shall be allocated to the Member or Members which bear the economic risk of loss with 
respect to Member Nonrecourse Debt, to which such Member Nonrecourse Deductions are 
attributable, in accordance with Treasury Regulation §1.704-2(i)(1). 

(d) Member Minimum Gain Chargeback.  Except as otherwise provided in Treasury 
Regulation §1.704-2(i)(4), notwithstanding any other provision of Article V or this Schedule IV 
(other than Paragraph 1(b) of this Schedule IV), if there is a net decrease in Member Minimum 
Gain attributable to a Member Nonrecourse Debt during any Fiscal Year, each Member who has 
a share of the Member Minimum Gain attributable to such Member Nonrecourse Debt, determined 
in accordance with Treasury Regulation §1.704-2(i)(5), shall be specially allocated items of 
Company income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an 
amount equal to each such Member’s share of the net decrease in Member Minimum Gain 
attributable to such Member Nonrecourse Debt, said aggregate net decrease determined in 
accordance with Treasury Regulation §1.704-2(i)(4).  The items of Company income and gain to 
be so allocated shall be determined in accordance with Treasury Regulation §1.704-2(i)(4) and 
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1.704-2(j)(2)(ii).  This Paragraph 1(d) is intended to comply with the Member Minimum Gain 
chargeback requirement in Treasury Regulation §1.704-2(i)(4) and shall be interpreted 
consistently therewith, including the exceptions set forth in Treasury Regulation §1.704(f)(2) and 
(3) to the extent applicable. 

(e) Qualified Income Offset.  In the event any Member unexpectedly receives any 
adjustments, allocations, or distributions described in Treasury Regulation §§1-704-
1(b)(2)(ii)(d)(4), (5) or (6), respectively, items of Company income and gain shall be specially 
allocated to each such Member in an amount and manner sufficient to eliminate, to the extent 
required by the Treasury Regulations, the Adjusted Capital Account deficit of such Member as 
quickly as possible, provided that an allocation pursuant to this Paragraph 1(e) shall be made only 
if and to the extent that such Member would have an Adjusted Capital Account deficit after all 
other allocations provided for in Article V and this Schedule IV have been tentatively made as if 
this Paragraph 1(e) were not in this Agreement. 

(f) Section 754 Adjustments.  To the extent an adjustment to the adjusted tax basis of 
any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant 
to Treasury Regulation §1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital 
Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an item of 
gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such 
basis) and such gain or loss shall be specially allocated to the Members in a manner consistent 
with the manner in which their Capital Accounts are required to be adjusted pursuant to said 
Section of the Regulations. 

2. Regulatory Compliance; Curative Allocations.  The allocations set forth in 
Paragraphs 1(a) through (f) of this Schedule IV (the “Regulatory Allocations”) are intended to 
comply with certain requirements of Treasury Regulations Sections 1.704-1(b) and 1.704-2, and 
shall be interpreted in a manner consistent with such Treasury Regulations.  The Regulatory 
Allocations may not be consistent with the manner in which the Members intend to divide 
Company distributions, as reflected by Article IV.  Accordingly, the Special Limited Member, is 
authorized to further allocate Profits, Losses, items of each thereof and other items among the 
Members in a reasonable manner so as to prevent the Regulatory Allocations from distorting the 
manner in which Company distributions would be divided among the Members under Article IV 
but for application of the Regulatory Allocations.  In general, such reallocation will be 
accomplished by specially allocating other Profits, Losses and items of income, gain, loss and 
deduction, to the extent they exist, among the Members so that the net amount of the Regulatory 
Allocations and the special allocations made under this Paragraph 2 to each Member is zero.  This 
may be accomplished in any reasonable manner that is consistent with Code Section 704 and the 
related Treasury Regulations. 

3. Tax Allocations. 

(a) In accordance with Code Section 704(c) and the Regulations thereunder, 
depreciation, amortization, gain, loss, and deduction with respect to any property contributed to 
the capital of the Company shall, solely for tax purposes, be allocated among the Members so as 
to take account of any variation between the adjusted basis of such property to the Company for 
federal income tax purposes and its initial Book Value, such allocation to be made in any manner 
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which is permissible under said Code Section 704(c) and the Regulations thereunder and under 
Code Section 704(b) as determined between the Managing Member, with the Consent of the 
Special Limited Member, and the contributing Member. 

(b) In the event the Book Value of any Company asset is adjusted pursuant to the 
definition thereof, subsequent allocations of income, gain, loss, and deduction with respect to such 
asset shall take account of any variation between the adjusted basis of such asset for federal income 
tax purposes and its Book Value in the same manner as under Code Section 704(c) and the 
Regulations thereunder. 

(c) Except as otherwise provided in Paragraphs 3(a) and (b) above, for federal income 
tax purposes, each item of income, gain, loss and deduction shall be allocated among the Members 
in the same manner as its correlative item of “book” income, gain, loss or deduction has been 
allocated pursuant to the other provisions of Article V and this Schedule IV. 

(d) Any elections or other decisions relating to such allocations shall be made in a 
manner that reasonably reflects the purpose and intention of this Agreement.  Allocations pursuant 
to Paragraphs 3(a), (b) and (c) above are solely for purposes of federal, state, and local taxes and 
shall not affect, or in any way be taken into account in computing, any Member’s Capital Account 
or share of Net Profit, Net Loss or items of either thereof, or distributions pursuant to any provision 
of this Agreement. 

4. Other Allocation Rules. 

(a) For purposes of determining the Net Profit, Net Loss, or any other items allocable 
to any period, Net Profit, Net Loss, and any such other items shall be determined on a daily, 
monthly, or other basis, as determined by the Special Limited Member using any permissible 
method under Code Section 706 and the Regulations thereunder. 

(b) Except as otherwise provided in this Agreement, all items of Company income, 
gain, loss, deduction and any other allocations not otherwise provided for shall be divided among 
the Members and in the same proportions as they share Net Profit or Net Loss, as the case may be, 
for the taxable year. 

(c) The Members are aware of the income tax consequences of the allocations made 
by Article V and this Schedule IV and hereby agree to be bound by the provisions of Article V 
and this Schedule IV in reporting their shares of Company income and loss for income tax 
purposes. 

(End of Schedule) 
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CORPUS CHRISTI HOUSING AUTHORITY 

May 14, 2025 

Daniel De Leon 
1201 Leopard 
Corpus Christi, TX 78374 

Dear Mr. De Leon, 

This letter is in response to your recent public information request. 

Please provide the most recent "policy guidelines" adopted by the Corpus Christi Housing Authority as 
referenced in Texas Local Government Cpde Sec. 392.055. 

In response to 392.055 (a) An authority may rent or lease housing only to persons of low income. 

The Corpus Christi Housing Authority (CCHA) provides rental assistance through the Section 8 Project­
Based Voucher (PBV) and the Housing Choice Voucher Tenant-Based Voucher (TBV) programs. The PBV 
program includes the Public Housing program that was converted under the Rental Assistance 
Demonstration (RAD) program. The TBV program allows eligible families to rent units in the open rental 
market. 

Both of these are federal programs with federal regulations governing these programs regarding income and 
rent requirements. Income limits are described under the Code of Federal Regulations 24 CFR 982.201 and 
Chapter 4-111. C. describes the CCHA selection process. The following summarizes income guidelines. 

To be income-eligible, the applicant must be a family in any of the following categories: 
• A "very low income" family. 
• A " low-income" family that is "continuously assisted" under the 1937 Housing Act. 
• A low-income or moderate-income family that is displaced as a result of the prepayment of the 

mortgage or voluntary termination of an insurance contract on eligible low-income housing. (A family 
admitted in this category are not counted for income targeting purposes. 

HUD requires extremely low-income (ELI) families make up at least 75 percent of the families admitted to 
the HCV program during the CCHA's f iscal year. ELI families are those with annual incomes at or below the 
federal poverty level or 30 percent of the area median income, whichever number is higher. 

The 2025 Income Limits for the Corpus Christi Metropolitan Area are provided for your reference. 

In response to 392.055 (a) An authority may rent or lease housing only to persons of low income and 
only at rentals that persons of low income can afford. 

Under the PBV and TBV programs, on average_, families pay between 30-40 percent of their adjusted income 
towards rent . 

3704 Ay ers Street Coqnis Chri stl , Texas 78-41 5 
(3:51) 889-3300 www.hacc,org 



In response to 392.055 (b) An authority may not rent or lease housing to a tenant that consists of a 
greater number of rooms than the number the authority considers necessary to provide safe and 
sanitary housing to the proposed occupants without overcrowding. 

Chapte r 5.I1.B of the CCHA Adm inistrat ive Plan describes the policy for determin ing the un it (voucher) size . 

For each fam ily, the CCHA determ ines the appropriate number of bedrooms under the CCHA subsidy 
standards and enters the fam ily unit size on the voucher that is issued to the family. The family unit size does 
not dictate the size of unit the fami ly must actually lease, nor does it determine who with in a household will 
share a bedroom/sleeping room . 

The following requirements apply when the CCHA determines family unit size: 
The subsidy standards must provide for the smallest number of bedrooms needed to house a family without 
overcrowding. 

• The subsidy standards must be consistent with space requirements under the housing quality 
standards. 

• The subsidy standards must be applied consistently for all families of like size and composition. 
• A child who is temporarily away from the home because of placement in foster care is considered a 

member of the family in determining the family unit size . 

• A fam ily that consists of a pregnant woman (with no other persons) must be treated as a two-person 
family . 

• Any live- in aide (approved by the CCHA to reside in the unit to care for a fami ly member who is 
disabled or is at least 50 yea rs of age) must be counted in determining the family unit size . 

• Unless a live-in-aide resides with a fam ily, the fam ily unit size for any family consisting of a single 
person must be either a zero- or one-bedroom unit, as determined under the CCHA subsidy 
standards. 

The CCHA will assign one bedroom for each two persons with in the household , except in the following 
circumstances: 

1. Head of Household is entitled to their own bedroom. 
2. Persons of the opposite sex (other than spouses) will be allocated separate bedrooms. Live­

in aides will be allocated a separate bedroom. 
3. Single person families will be allocated one bedroom . 

The CCHA will reference the following chart in determining the appropriate voucher size for a family: 
Voucher Size - Persons in Household (Minimum - Maximum) 

1 Bedroom 1-2 
2 Bedrooms 2-4 
3 Bedrooms 3-6 
4 Bedrooms 4-8 
5 Bedrooms 6-1 0 

Please feel free to reach out to me with any questions. 

Best regards, 

~ 
Gary Allsup 
President and CEO 
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FY 2025 Income Limits Documentation System -- Summary for Nueces County. Texas 

FY 2025 INCOME LIMITS DOCUMENTATION SYSTEM 

HUD.gov HUD User Home Data Sets Fair Market Rents Section 8 Income Limits MTSP Income Limits HUD LIHTC Database 

Median Family Income 

FY 2025 Income Limits Summary 

FY 2025 Income Limit 

Category 

Very Low ( 50%) Income 

1 2 3 

Persons in Family 

4 5 6 7 8 

Limits($) 28,950 33,100 37,250 41,350 44,700 48,000 51,300 54,600 

Corpus 
Christi, 

TX 

HUD 
Metro 
FMR 

Area 

$82,700 

Extremely Low Income 

Limits($)* 17,400 21,150 26,650 32,150 37,650 43,150 48,650 54,150 

Low (80%) Income 

Limits ($) 46,350 52,950 59,550 66,150 71,450 76,750 82,050 87,350 

NOTE: Nueces County is part of the Corpus Christi, TX HUD Metro FMR Area, so all information presented here applies to 

all of the Corpus Christi, TX HUD Metro FMR Area. HUD generally uses the Office of Management and Budget (0MB) area 

definitions in the calculation of income limit program parameters. However, to ensure that program parameters do not vary 

significantly due to area definition changes, HUD has used custom geographic definitions for the Corpus Christi, TX HUD Metro 

FMR Area. 

https://www.huduser.gov/portal/datasets/il/il2025/2025su mma ry. od n?STATE S=48 .O& IN PUTNAME= METRO 18580M 18580* 4835599999%28Nueces+County&statelist:::&stname::: Texas&wherefrom :::&stat . 1 /2 
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