
FINANCIAL INSTITUTIONS HOUSING OPPORTUNITY POOL
AMENDED AND RESTATED MASTER LOAN PARTICIPATION COMMITMENT AND AGREEMENT

EFFECTIVE February 7th, 2012
THIS MASTER LOAN PARTICIPATION COMMITMENT AND AGREEMENT (this "Agreement") is made and entered into as of the first day of January, 2004, by and among Financial Institutions Housing Opportunity Pool, ("FIHOP"), a Mississippi non-profit corporation, and the members of FIHOP who are now or later become signatories to this Agreement (the "Participants").


P R E A M B L E
FIHOP is engaged in the business of originating and purchasing loans to finance multifamily housing developments for low-to-moderate income persons secured by first mortgages upon the parcels of real property and improvements comprising such developments.  Pursuant to its Articles of Incorporation and Bylaws, FIHOP has agreed to sell undivided participation interests in such loans to its members, and each of the members have agreed to purchase a participation interest in each loan.


A G R E E M E N T
NOW, THEREFORE, in consideration of the premises, the mutual agreements of the parties contained herein and other good and valuable consideration, the receipt and sufficiency of which are acknowledged hereby, the parties hereto, intending to be legally bound hereby, agree as follows:


ARTICLE 1


RECITALS AND DEFINITIONS
1.1
Incorporation of Recitals.  The foregoing recitals are true and correct and are incorporated herein by reference.

1.2
Defined Terms.  As used in this Agreement, the following terms shall have the meaning set forth respectively after each:

1.2.1
"Advance" means such funds as a Participant is to provide to Agent for disbursement to a Borrower under a Loan, constituting such Participant's Percentage Interest in such Loan, as defined in and evidenced by a Loan Participation Agreement issued to Borrower.

1.2.2
"Agent" means Mississippi Home Corporation (MHC) or such other person or entity designated and approved by FIHOP's Board of Directors to act on behalf of the Participants as servicing Agent for the Loans.

1.2.3
"Agreement" means this Master Loan Participation Commitment and Agreement, either as originally executed or as it may from time to time be supplemented, modified, amended, restated or extended.

1.2.4
"Appraisal" means a current appraisal of Property that is the subject of a Loan or proposed Loan, prepared by an appraiser satisfactory to the Loan Committee in conformity with all applicable federal and state regulations and guidelines.

1.2.5
"Banking Day" means any day other than a Saturday, Sunday or a non-banking day designated by the Mississippi Banking Department or the Office of the Comptroller of the Currency.

1.2.6
"Borrower" means an entity that owns or is developing housing for low to moderate income families, and that borrows Loan funds as contemplated by this Agreement.

1.2.7
"Closing Date" means, with reference to any Loan, the date on which the Agent requests that Participants make their initial Advance to MHC of funds of such Loan for further disbursement by the Agent as the initial advance under a Loan to or on behalf of a Borrower.

1.2.8
"Collateral" means the property securing the Loan that is referenced and more particularly described in the Loan Participation Certificate that relates to the Loan to an individual Borrower.

1.2.9
"Commitment" means (a) as to this Agreement, the maximum aggregate revolving principal amount of funds each Participant agrees to provide and to have outstanding hereunder at any one time, as set forth on Schedule "A" attached hereto and incorporated herein by reference, as such schedule shall be revised from time to time pursuant to Article 4 below, and (b) as to each Loan, the maximum aggregate revolving principal amount of funds each Participant agrees to provide and to have outstanding at any one time under a Loan, determined by multiplying the Participant's Percentage Interest by the maximum principal amount of the Loan.

1.2.10 "Environmental Report" means a current Phase I Environmental Site Assessment Report or other more extensive environmental report of the property that is the subject of a Loan or proposed Loan, prepared by an environmental engineer satisfactory to the Loan Committee of FIHOP and in conformity with applicable federal and state regulations and guidelines.

1.2.11 "Loan" means the total aggregate sum funded by the Participants through Agent to an individual Borrower pursuant to this Agreement a Loan Participation Agreement, and a Loan Participation Certificate for the purpose of providing financing for Multifamily Dwellings for low to moderate income families.

1.2.12 "Loan Agreement" means each loan agreement made by and between Agent and a Borrower, in form and substance acceptable to Agent and the Board of Directors of FIHOP, and executed in connection with a Loan.

1.2.13 "Loan Application" means that document, in the form approved by FIHOP's Loan Committee, pursuant to which a prospective Borrower requests a Loan from FIHOP for the purposes contemplated herein.

1.2.14 "Loan Commitment" means the commitment letter sent by Agent to a Borrower indicating the terms and conditions under which a Loan would be made available to a Borrower.

1.2.15 "Loan Committee" means the committee created by the Bylaws and appointed by the Board of Directors of FIHOP pursuant to Section 3.1 hereof for evaluating Loan Applications, approving Loans, administering Loans, and conducting other business subject to this Agreement, all on behalf of the Participants.

1.2.16 "Loan Documents" means, with respect to any Loan, the Note, the Loan Agreement, the Mortgage, and any such other documents, including those listed in Section 3.3 of this Agreement (and as may be more specifically listed in the respective Loan Participation Agreement), as required by FIHOP or the Loan Committee to be executed and/or delivered by a Borrower in connection with a Loan.

1.2.17 "Loan Participation Agreement" means the agreement, in substantially the form of Exhibit "A" attached hereto and incorporated herein, pursuant to which a Participant shall participate in each Loan.

1.2.18 “Loan Participation Certificate” means the certificate that is immediately issued to each Participant prior to the disbursement of Loan proceeds to Borrower through Agent that evidences each Participant's interest in a particular Loan.
1.2.18 "Maturity Date" means the date on which all outstanding principal of a Note shall be due and payable pursuant to the terms of such Note, including any such due date arising from any acceleration as expressly permitted therein.

1.2.19 "Member” means a financial institution operating in Mississippi with a minimum commitment to FIHOP as required in Section 1.2.9 hereof.
1.2.20 "Participant" means each member of FIHOP executing this Agreement, and which becomes a "Participant" hereto in accordance with the terms of this Agreement and any affiliate of a Participant to whom said Participant assigns all or any part of such Participant’s interest in any Loan.

1.2.21 "Participation Documents" means, with respect to a Loan, this Agreement, the respective Loan Participation Agreement, the Loan Participation Certificate, and requests for Advances directed to each Participant by Agent, together with supporting documentation.

1.2.22 “Servicing Fee” means the amount due or the amount calculated due to Agent for servicing loans which shall be set forth in the Loan Participation Certificate for each Loan.

1.3
Accounting Terms.  All accounting terms not specifically defined in this Agreement shall be construed in conformity with generally accepted accounting principles as promulgated from time to time by the American Institute of Certified Public Accountants, applied on a consistent basis.


ARTICLE 2


COMMITMENTS; AGREEMENT OF PARTICIPATION
2.1
Commitment.  Each Participant hereby commits and agrees to provide funds in the respective amount appearing next to its name on Schedule "A" attached hereto and incorporated herein (each such amount of funds constituting the "Commitment" of the corresponding Participant, as defined herein) in order to participate in Loans.  Each Advance by a Participant for a principal disbursement to a Borrower shall reduce dollar for dollar the remaining availability under Participant's Commitment.  Upon receipt by a Participant of its Percentage Interest of any principal amount of a Loan, whether by virtue of a scheduled principal payment or amortization, payment at maturity of a Loan, realization upon Property, sale of a Loan in the Secondary Market, or otherwise, such remaining availability under such Participant's Commitment shall be increased dollar for dollar by the amount of such principal received by Participant.

2.2
Administrative Fee.  For any given year, the Board of Directors shall have the option and authority to assess and collect from each Participant and each Participant shall contemporaneously therewith pay to FIHOP an Administrative Fee in an amount not in excess of one percent (1%) of the Participant Member’s Commitment to FIHOP in accordance with Section 2.1 hereinabove and as set forth in Schedule “A” (the "Administrative Fee").  In lieu of paying an administrative fee, MHC shall provide FIHOP with administrative services as herein set forth in this Agreement.

2.3
Agreement of Participation.  FIHOP shall sell and each Participant shall purchase and fund a portion of each Loan in accordance with a Participant Commitment to be signed at the time of each loan approval evidencing the Member’s agreement to purchase up to a specific participation amount in that particular loan.  Each Participant’s Percentage Interest shall be stated in the Loan Participation Agreement executed by Participant with regard to the Loan.  Participant shall have an undivided ownership interest and right corresponding to its Percentage Interest in all Loan Documents and Property held by, delivered to, or in the name of FIHOP or the Agent with regard to a Loan.  The interests of each Participant in each Loan shall be equal in lien, and no Participant shall have any priority over any other Participant.  Except for such rights and remedies as FIHOP shall delegate to another Agent or as otherwise expressly provided in this Agreement, FIHOP shall retain all rights with respect to the enforcement, collection and administration of the Loans and the Collateral therefor.  Such sales and purchases of participation interests hereunder shall be without recourse against or representation or warranty from FIHOP except as otherwise expressly provided herein or in the Loan Participation Agreement or the Loan Participation Certificate related thereto and each Participant expressly assumes all risk of loss in connection with its participation in a Loan, as if the Participant had made the Loan directly to the Borrower.  The purchase price for each Participant's undivided ownership interest in each Loan shall be a sum equal to such Participant's Percentage Interest in the Loan on the day the Loan is approved by the Loan Committee.  The purchase price for each Participant's participation interest in each Loan shall be payable no later than three (3) business days after Agent requests the same and shall be paid by cash, wire transfer, or other immediately available funds.

2.4
Additional Participants; Changes in Commitments.  The parties acknowledge and agree that pursuant to Sections 4.1 and 4.2 hereof, from time to time additional members of FIHOP may be added as Participants under this Agreement and that existing Participants may desire to increase their Commitments under this Agreement from time to time, which additions or changes will increase the total Commitment amount under this Agreement.  Any such addition or change shall be made effective only as of the first (1st) day of any calendar month and will be applicable only with respect to Loans approved by Board of Directors at the recommendation of the Loan Committee on and after the effective date thereof.  On the effective date of such an addition or change, the increase in the Commitment amount shall be taken into account to determine the Percentage Interest of each Participant in respect of Loans made on and after such changes.  The parties acknowledge and agree that existing Participants may desire to decrease their Commitments under this Agreement after the initial three year period of FIHOP.  Any such decrease shall be made effective only as of the first (1st) day of any calendar month and will be applicable only with respect to Loans approved by the Board of Directors at the recommendation of the Loan Committee on or after the effective date thereof; provided that said decrease will, in no way, compromise the obligation of a Participant to fund a Loan that has already, prior to the written request of said decrease and approval thereof by the Board of Directors, been approved by the Board of Directors at the recommendation of the Loan Committee in light of the Participant’s Percentage Interest prior to the written request of said decrease.

2.5
Loan Participation Agreement.  Contemporaneously with the origination of each Loan, each Participant and Agent shall execute in respect of such Loan a Loan Participation Agreement in substantially the form of Exhibit "A" hereto setting forth, among other things, the amount of such Participant's interest in such Loan.  Such Loan Participation Agreement shall evidence the Percentage Interest of each Participant in amounts advanced to a Borrower under each Loan pursuant to this Agreement.

2.6
Losses and Expenses.  Participants shall share in accordance with their respective Percentage Interests in each Loan, any losses sustained in connec​tion with such Loan and all expenses incurred hereafter by FIHOP and any other Agent in connection with such Loan, whether or not reimbursable from the Borrower.  FIHOP or other Agent shall use reasonable diligence to recover from each Borrower all expenses properly incurred in connection with each Loan which are reimbursable from such Borrower, and FIHOP or other Agent shall promptly remit to each Participant its respective share thereof as received.

2.7
Relationship of Parties.  Except to the extent expressly set forth in the Articles of Incorporation and Bylaws of FIHOP, nothing contained in this Agreement or in any Loan Participation Agreement, Loan Participation Certificate, or Loan Document, nor any action taken (previously, presently, or in the future) by FIHOP or other Agent or the Participants or any of them pursuant hereto or thereto shall be, or be deemed to make, the Participants a partnership, an association, a joint venture, or any other entity, either among themselves or with FIHOP or other Agent.  The relationship of the Participants and FIHOP or other Agent is and shall at all times remain solely that of principal(s) and agent(s) for servicing the purchaser(s) and seller(s) of a property interest, respectively, and not that of creditor(s) and debtor(s).  All of Participants' rights with respect to a Loan and the property shall be held and exercised by FIHOP or other Agent in its own name, subject to the terms of this Agreement and the Loan Participation Agreements, but all actions taken by FIHOP or other Agent under the Loan Documents or hereunder shall be taken by FIHOP or other Agent on behalf of itself and on behalf of each Participant to the extent of a Participant's Percentage Interest.  All payments, property and agreements that at any time come into FIHOP's or other Agent's possession or control in connection with a Loan shall be held by FIHOP or other Agent for the benefit of the Participants to the extent of their respective Percentage Interests.  Agent shall owe Participants no duty except as specifically set forth herein or in a Loan Participation Agreement.


ARTICLE 3


GENERAL PROVISIONS

AND PROCEDURES REGARDING LOANS
3.1
Loan Committee.
(a)
(i)
The Board of Directors of FIHOP shall establish a nine (9) person Loan Committee consisting of a representative of up to nine (9) Members of FIHOP, who may or may not be members of the Board of Directors of FIHOP.  The appointments shall be specific to the individuals representing Members of FIHOP and not to the company they represent and all the parties hereto explicitly agree that in no way do the Members of FIHOP incur any additional liability above and beyond the liability contemplated by participation in FIHOP simply and solely for the appointment of an individual representative to the Loan Committee.


(ii)
Subject to the provisions of this Agreement, all credit and other decisions relative to each Loan shall be made by the Board of Directors at the recommendation of the Loan Committee, including establishing the pricing and other terms of Loans, committing to make loans, and exercising rights or remedies against Borrowers or Property or otherwise with respect to Loans.


(iii)
Except as otherwise required by law or otherwise provided in this Agreement, the Bylaws, or the Articles of Incorporation, no action may be taken by the Loan Committee except by a super-majority, or sixty-six and two thirds percent (66%), vote at a meeting thereof at which a majority of the Loan Committee members in office is present and  the Loan Committee shall conduct all regular business brought before it at such meeting.

(iv)
Vacancies on the Loan Committee shall be filled within five (5) Banking Days after notice of the vacancy is made known to the Board of Directors of FIHOP; provided, however, that even if such vacancy is not filled within such period or otherwise filled, the Loan Committee may nevertheless act on all matters brought before it as if the vacancy had been filled.


(v)
Each Participant acknowledges, agrees, consents, and ratifies all actions taken pursuant to the foregoing provisions, all without further approval or ratification by any Participant.

(b)
Loan Committee meetings shall be held, upon notice mailed or personally delivered at least five (5) Banking Days prior to the meeting (unless all Loan Committee members waive such notice in writing).  Loan Committee members shall participate in such meetings in person or via telephone.  The Chairman of the Loan Committee, appointed in accordance with the terms and conditions of Article VIII of the Bylaws, shall designate the time and location of each Loan Committee meeting.  All such notices shall contain a description of the purpose of the meeting and a summary of the Loan(s), proposed Loan(s) or other topic to be discussed and acted on.  Any action that may be taken at a duly noticed and conducted meeting of the Loan Committee, including any action with respect to funding a Loan or with respect to a Participant or Agent, may be taken and approved without a meeting, upon the unanimous written consent of the entire Loan Committee.

(c)
The Board of Directors of FIHOP shall from time to time establish Underwriting Guidelines to be applied to Loan Applications by the Loan Committee (the "Loan Standards").

(d)
The Loan Committee shall evaluate Loan Applications for prospective Loans, utilizing the Board's Loan Standards, as the same may be amended from time to time.  Only the Board of Directors may make any material deviation from such Loan Standards.  Non-material deviations from such Guidelines may be approved by an affirmative vote of five (5) members of the Loan Committee on a Loan-by-Loan basis.  Deviations deemed material hereunder are: extension of the term of a Loan, changing the applicable interest rate, changing the length of time for interest rate adjustments, changing the maximum Loan-to-Collateral ratio, extending the amortization of principal under a Loan, and reducing the minimum debt service coverage ratio.

(e)
Agent, on behalf of FIHOP, shall receive fees for issuance or extension of a commitment, loan origination, or other fees as deemed reasonable and competitive by the Loan Committee, such fees to be paid by Borrower.

(f)
The Loan Committee shall determine, within the parameters of the Loan Standards, the terms and conditions on which each Loan shall be made, including rate, payment schedules and term.

(g)
Loan payments shall be applied, first, to the payment of accrued and unpaid interest due under the Loan Documents; second, to principal amounts due under the Loan Documents; third, to escrow accounts, as required; and fourth, to the ratable payment of all other amounts (including fees) then owing to Agent or Participants under the Loan Documents.

(h)
No single Loan may exceed the principal sum of Five Million and No/100 Dollars ($5,000,000.00).

(i)
Upon approval of a Loan by the Board of Directors, at the recommendation of the Loan Committee, and upon acceptance of the Loan Commitment by the Borrower, each Participant herein shall be obligated unconditionally, absolutely, and without setoff, withholding, reduction or delay to fund its Percentage Interest in the Loan upon request of FIHOP or other Agent and receipt of the appropriate documents from FIHOP or other Agent as outlined in Section 3.3 below.

3.2
General Provisions Regarding Funding.  Subject to the terms and conditions set forth in this Agreement, at any time and from time to time, each Participant shall transfer funds to Agent in an amount equal to such Participant's Percentage Interest in any Loan approved by the Loan Committee or to cover a default by another Participant with respect to funding a Loan; provided, however, that no Participant shall be required to transfer such funds to Agent if, in so transferring such funds, such Participant would have outstanding under this Agreement an amount exceeding the sum of its respective Commitment plus any additional amount required to cover Agent's expenses, in its administration of a defaulted Loan.  In no event shall any Participant be required to exceed its legal lending limit.  It is understood that all FIHPO participant banks are regulated financial institutions.  As such, they must comply with a myriad of laws and regulations.  No FIHOP participant bank shall be required to participate in any loan if it believes, in its judgment, that it would result in a violation of any regulation or requirement of the law; provided that such written objection is provided to all of the Participants at least ten (10) Banking Days prior to the Closing Date for that particular Loan.
3.3
Loan Closing and Funding Procedures and Requirements.  The obligations of each Participant to make Advances are subject to the prior or contemporaneous closing of the Loan and execution and delivery of the Loan Documents to Agent by Borrower, unless the Loan Committee shall determine otherwise, and Agent shall have in its possession the original Note, the originals of the other documents described below (except for any documents which may have been sent for filing or recording) and the other documents evidencing, securing, guaranteeing and otherwise relating to the Loan.  Without limiting the generality of the foregoing, the following documents, properly executed (signed, witnessed, sealed and notarized, as appropriate), dated as of or prior to the Closing Date, and in form and substance satisfactory to Agent and its legal counsel shall be in the possession of Agent.



(a)
Loan



(b)
Mortgage;



(c)
Loan Agreement, if applicable;



(d)
Assignment of Rents and Leases;



(e)
Security Agreement;



(f)
Guaranties (if required);



(g)
Financing Statements perfecting the security interest in the personal property securing the Loan;



(h)
Affidavits and Certificates from the Borrower or Borrower's officers, partners, etc., together with certified copies of borrowing resolutions, organizational documents of Borrowers and Guarantors and confirmations from public officials as to the status of Borrower and any Guarantors (e.g., certificate of good standing/authority);



(i)
Affidavits, certificates and indemnities from Borrower and, to the extent applicable, the general contractor with respect to mechanic's and materialmen's and other liens;



(j)
Opinion by Borrower’s Counsel;



(k)
Current survey and site plan of the Property showing the Multifamily Dwelling existing thereon;



(l)
Mortgagee title insurance policy commitment, as marked down at closing in favor of Agent for the amount of the Loan, subject only to (i) liens for taxes, assessments or similar governmental charges not yet due and payable or still subject to payment without interest or penalty, (ii) zoning restrictions, mineral reservations, easements, covenants, conditions and restrictions of record that shall neither defeat nor render invalid such lien or materially impair the merchantability or value of such Property, and (iii) such other matters deemed acceptable by Agent and its legal counsel;



(m)
Evidence of liability insurance, casualty insurance, flood insurance (if required), worker's compensation and rental loss insurance, all showing Agent as the mortgagee payable on casualty insurance and as additional insured on liability insurance;



(n)
Acceptable Appraisal of the Property and acceptable Environmental Report on the Property, both ordered by Agent at no expense to Agent and both prepared in conformity with all applicable federal regulations and guidelines.  Both the Appraisal and the Environmental Report shall be prepared by an appraiser and environmental engineer, respectively, satisfactory to Agent and the Loan Committee; and




(o)
Such other documents or actions deemed necessary by Agent and its legal counsel.

3.4
Procedures for Loan Funding:

(a)
Each Loan Funding by a Participant shall be made pursuant to FIHOP's or other Agent's request to each Participant for disbursement of its Percentage Interest of the total Loan Advance proceeds.  



(b)
Such request will be made no later than 1:00 p.m., Central Time, at least three (3) Banking Days prior to the date on which a Loan is to be funded, specifying:




(i)
the date of funding of such Loan;




(ii)
the term of such Loan;




(iii)
the principal amount of such Loan;




(iv)
the interest rate of such Loan;




(v)
the payment schedule for such Loan; and




(vi)
the security for such Loan.



(c)
Immediately upon disbursement of Loan proceeds to Borrower by each Participant through Agent, Agent shall deliver to such Participant the Loan Participation Certificate evidencing Participant's interest in the Loan, Loan Participation Agreement for execution, a copy of the Note, and other documents that may assist in setting up the Loan participation.



(d)
In the case of a Loan which is to be funded in multiple disbursements, the Participants shall receive an Advance request no more frequently than monthly.  Upon receipt of such Advance from Participant, Agent shall record in its records relative to the Loan the fact of the Advance.

3.5
Time for Loan Funding.  No later than 11:00 a.m., Central Time, on the date specified in the request for disbursement of Loan proceeds, each Participant shall make funds representing its Percentage Interest of the Loan available to Agent in immediately available funds.  Agent shall deposit such funds in a Loan escrow account pending disbursement to Borrower.

3.6
Failure of Participant to Fund Loan.  In the event that any Participant who has signed a Participant Commitment shall fail to fund an Advance on the required date, as stated in Section 3.5 above, such Participant shall be subject to the provisions of Section 8.2 of this Agreement.  In the event that any Participant shall fail to fund an Advance within twenty-four (24) hours after the required funding date, each of the remaining Participants who have funded their Advance shall fund within forty-eight (48) hours after notice from Agent its proportionate share of the non-performing Participant's Advance, whereupon, the Percentage Interest of each Participant which funds any portion of a delinquent Participant's Advance shall be adjusted upward by the amount of such additional funding, not to exceed the maximum amount noted in the Participant Commitment and the Percentage Interest of the delinquent Participant in the Loan shall be reduced to reflect its failure to fund.  Agent shall issue to each Participant a Loan Participation Agreement with respect to such Advance and Loan to reflect the foregoing adjustments. If a Participant fails to fund on a timely basis, whether such failure is intentional or not, any costs relating to such failure shall be the full responsibility of the failing Participant

3.7
Certain Fundings by FIHOP or Other Agent.  If Agent, in order to protect the property that secures the Loan (the Collateral) makes any payments of taxes, insurance, assessments, liens or other charges required to be paid by Borrower, Agent shall advise Participants of any such payment, and Participants shall promptly pay to Agent the Percentage Interest, as hereinabove defined, of such payment after Agents shall have offered proof of such payment.

3.8
Sale of Loans.  Each Loan may be held and serviced by Agent or sold in the Secondary Market, as the Loan Committee may in its sole discretion determine.  If the sale of any Loan requires any form of discount or subordination, such sale shall be subject to approval of the Board of Directors of FIHOP.  Each Participant hereby acknowledges the difficulty in selling the Loans in the Secondary Market and agrees that it is prepared to hold its Percentage Interest in each Loan for the full term of each Loan, if necessary.

ARTICLE 4


ENROLLMENT OF NEW PARTICIPANTS;

ASSIGNMENT BY PARTICIPANTS; NOTICE OF

CHANGE TO PARTICIPANTS
4.1
Enrollment.  It is agreed by the Participants hereto that additional members of FIHOP may be enrolled as additional Participants hereunder on the first (1st) day of each month.  The minimum amount of each such additional Participant's Commitment shall be One Hundred Thousand and No/100 Dollars ($100,000.00).  Each such additional Participant shall execute a counterpart of this Agreement and deliver the same to Agent, whereupon Agent shall prepare an amended Schedule "A" reflecting such additional Commitment.  The Commitment of any new Participant shall be taken into account in determining each Participant's Percentage Interest in respect of all Loans made after the effective date of such additional Commitment.  Thereafter, such additional Participant shall be considered for all purposes as an original Participant hereunder.

4.2
Increase and Decrease of Commitment.  It is agreed by the Participants hereto that one or more Participants may from time to time desire to increase or decrease their Commitment amount subject to the terms and conditions contained in Section 2.4 hereof, effective on the first (1st) day of any month.  The minimum amount of such increase or decrease shall be Seventy-Five Thousand and No/100 Dollars ($75,000.00).  Upon any such increase or decrease, Agent shall prepare an amended Schedule "A", reflecting such additional or reduction of Commitment.  Any such increase or decrease in Commitment shall be taken into account in determining each Participant's Percentage Interest in respect of Loans made after the effective date of such increase or decrease.

4.3
Assignment.
(a)
Any Participant may, effective on the first (1st) day of any month, assign to any other member of FIHOP, all or a specific portion of its Commitment which is not less than One Hundred Thousand and No/100 Dollars ($100,000.00) or all or any specific portion of such assigning Participant's interest in any Loans (but not less than $100,000.00).  Any such assignee shall comply with the provisions of Section 4.1 hereof.  Copies of all documentation relating to any such assignment or assumption and assignment, and acceptance of same, shall be provided to Agent at least thirty (30) days prior to the proposed effective date thereof.  Any assignment under Section 4.3 shall reduce the assigning Participant's Commitment, and shall increase the assuming Participant's Commitment, by the amount of the assigning Participant's Percentage Interest in the outstanding principal amount of the Loans or portion thereof assigned; provided, however, that no such assignment or assumption shall be permitted hereunder if the effect thereof would be to reduce the assigning Participant's remaining Commitment to an amount less than One Hundred Thousand and No/100 Dollars ($100,000.00). Any such assignment or assumption of all or a portion of a Participant's Commitment or Percentage Interest in Loans shall be taken into account with respect to all Loans and matters relative to Loans after the effective date thereof.

(b)
It is understood and agreed by the Participants hereto that:  (i) any such assignee Participant must not be under any regulatory or other restriction or control which would affect the funding of its Commitment at the time of such assignment, and (ii) the assignment or assumption and acceptance thereof must be in writing and properly executed by authorized representatives of the respective parties.  The Loan Committee and the Board of Directors of FIHOP must approve any such assignment, of which consent shall not be unreasonably withheld or delayed, and the documents of assignment shall be in form and substance reasonably acceptable to Agent and its legal counsel.

(c)
Notwithstanding any other provisions of this Section 4.3, any reorganization or merger of a Participant shall for purposes of this Section 4.3 be deemed to be an assignment to and assumption by the surviving entity of the Participant's Commitment and Percentage Interest in each Loan; provided, however, that no such merger or reorganization shall be entered into without complying with the other provisions of this Section 4.3.

4.4
Notice from Agent.  Upon the occurrence of any changes in Commitments of Participants as contemplated by the foregoing provisions of this Article 4, Agent shall not be required to send special notice of such change other than as regularly reported to each Participant at the end of each calendar quarter. Upon the written request of any Participant, Agent shall promptly furnish such Participant with a photocopy of any documentation received by Agent in connection with such change of any Participant's Commitment.


ARTICLE 5


PAYMENTS AND FEES ON LOANS
5.1
Manner and Treatment of Payments by Agent to Participants.
(a)
Remittances made to Participants shall be calculated and made with respect to each Participant's Percentage Interest in the Loan to which a payment is being applied.  Each Participant's Percentage Interest of each interest or fee payment under a Loan made to Agent shall be remitted by Agent, net of any escrow payments and Agent’s servicing fee of one-half of one percent (1/2%, 50 basis points) of loans with an initial principal amount under Two Million Dollars ($2,000,000) and one-quarter of one percent (1/4%, 25 basis points) for loans with an initial principal amount over Two Million Dollars ($2,000,000)(the "Servicing Fee"), to each such Participant no later than five (5) business days after the due date of any payment from the Borrower, provided such payment has been received by Agent.  Agent shall remit each Participant’s Percentage Interest of each principal and interest payment under a Loan to such Participant within five (5) business days of the following month by Agent. 

(b)
Agent shall keep a written record with respect to each Note and Loan disbursement made by it to Borrowers and payments received by it from Borrowers, including the application of payments and, absent manifest error, such written record shall be presumptive evidence of the amounts owing.

(c)
In the event of a default under a Loan, and regardless of how each Participant may treat payments for the purpose of its own accounting, for the purpose of computing any rights or obligations under this Agreement,  any Loan Participation Agreement, and any Loan Participation Certificate, Loan payments, rents and proceeds of Collateral shall be applied in the following order: (1) to the reasonable costs and expenses of Agent, acting as the Agent (exclusive of expenses incurred in any dispute between Agent and the Participants) on behalf of the Participants; (2) to fund any unpaid escrow amounts relating to the Loan; (3) ratably to the payment of accrued and unpaid interest due under the Loan Documents through and including the date of such application of funds, net of Agent's servicing fee; (4) ratably to payment of all unpaid principal amounts due under any of the Loan Documents without priority or preference among the Participants; and (5) ratably to the payment of all other amounts (including any fees not theretofore deducted from amounts disbursed to Participants) then owing to Agent or the Participants under the Loan Documents and Participation Documents.


ARTICLE 6


DESIGNATION OF AGENT; AGENT”S LOAN SERVICING DUTIES
6.1
Designation and Acceptance of Mississippi Home Corporation (MHC).  The Participants hereby designate, appoint and accept MHC as the initial Agent under this Agreement and MHC hereby acknowledges and accepts such designation and appointment as initial Agent and the rights, duties and obligations of the Agent hereunder.

6.2
Obligations of Agent.
(a)
Agent shall (i) take and retain all Collateral and hold all Collateral, the Notes and all other Loan Documents for itself, to the extent of any interest Agent retains therein, and as Collateral Agent for Participants to the extent of their respective interests, Participant and Agent (to the extent of any interest retained by Agent) having an undivided ownership interest in the Collateral, the Notes and the other Loan Documents in proportion to their respective interests; (ii) receive all payments on account of interest and fees on and principal of each Loan, which payments shall be held in trust for the benefit of Participants and Agent (to the extent of any interest retained by Agent) to the extent of their respective interests therein under the terms of this Agreement; (iii) remit forthwith to each Participant its respec​tive share of all fees, principal, interest and other payments and reimbursements in accordance with their respective interests in the Loans; and (iv) use reasonable dili​gence to recover from Borrower all expenses properly incurred which are reim​bursable from Borrower and remit to each Participant and Agent (to the extent of any interest retained by Agent) its respective share thereof as received.

(b)
Agent shall not, without the prior written consent of a majority of the Loan Committee (i) make or consent to any alteration of the terms of any of the Loan Documents; (ii) except as expressly required by the terms of the Loan Documents, make or consent to any release, substitution or exchange of any of Collateral for a Loan which would reduce the value of the security for the Loan; (iii) knowingly waive any claim on behalf of the Participants against a Borrower or any guarantor, standby creditor, accommodation party or obligor of a Loan relative to such Loan; (iv) consent to the sale, transfer, pledge or assignment of any Collateral or any mortgage on or security or other interest in said Collateral; or (v) except as provided in Section 7.1 hereof, accelerate the due date of the principal balance of a Loan or institute legal proceedings to collect the same or foreclose upon Collateral.

6.3
Collection and Servicing.
(a)
Agent shall continuously service the Loans from the date the loan is made at Agent's sole cost and expense.  Agent shall be paid a Servicing Fee in the amount of one-half of one percent (1/2%, 50 basis points) of loans with an initial principal amount under Two Million Dollars ($2,000,000) and one-quarter of one percent (1/4%, 25 basis points) for loans with an initial principal amount over Two Million Dollars ($2,000,000) for its servicing activities hereunder, which servicing fee shall be withheld by Agent from each disbursement to Participants of their respective Percentage Interests in each fee payment or interest payment received from a Borrower as provided for in Section 5.1 hereof.

(b)
Agent shall exercise the same degree of care servicing the Loans and in handling Participants' interests in the Loans as would be exercised by a prudent lending institution in handling similar loans.  Agent shall service the Loans as an independent contractor and shall use its own facilities and employees and shall proceed by such means and in such manner as necessary to carry out the terms of this Agree​ment.

(c)
Without limiting Section 6.3(b) hereof, such servicing shall include the disbursement of Loan funds in accordance with the Guidelines or as otherwise approved by the Loan Committee, maintaining accounting records, collecting payments, administering escrow accounts, remitting to the Participants their Percentage Interests of payments received from Borrower (net of escrow amounts and servicing fees), performing on-site reviews and inspections of property, monitoring the insurance policies for Property, monitoring the payment of real estate taxes and insurance premiums, administering defaulted Loans through foreclosure and sale of property, and such other functions as are normally required of a mortgage loan servicer.  If it shall elect to do so, Agent may use a third party management company to manage foreclosed property.  Agent shall remit to the Participants with respect to each property quarterly property status reports, and in the case of Loans secured by completed projects, six-month operating statements, a report of annual inspection, and annual operating statements.  In addition, Agent shall provide quarterly reports to the Participants indicating the outstanding Loan balances and the unfunded amount of each Participant's Commitment under this Agreement.

(d)
Agent shall accumulate to and for the benefit of the FIHOP Administrative Fund, once FIHOP reaches ten million dollars ($10,000,000) in loans outstanding, one-half of the Servicing fee collected by Agent, on all current and outstanding loans.

6.4
Grant of Power of Attorney to Agent.  Each Participant by its execution of this Agreement hereby appoints and designates Agent, acting by and through its Executive Director or other designated officers as approved by the Board of Directors, as such Participant's true and lawful attorney-in-fact, with full power of substitution, to represent and act for such Participant for all purposes contemplated hereunder.  By way of example and not by way of limitation, and subject to the provisions of Section 6.2(b) and 7.1 hereof which require Loan Committee approval for certain actions, Agent shall have the power and authority in the name, place and stead of each Participant:

(a)
To execute and deliver documents and take other actions modifying, extending, assigning, releasing, and otherwise relating to the Loan Documents including commencing prosecution, settling, discontinuing, defending or otherwise disposing of any claim relating to any Note, Mortgage, insurance or property, pursuant to the prior direction and approval of the Loan Committee to the extent requested by the terms of this Agreement;

(b)
To transfer funds received from the Participants to fund a Loan to a Borrower or Borrower's designee;

(c)
To receive funds from a Borrower or third parties in payment of a Loan or other obligations of Borrower under the Loan Documents and disburse, endorse and apply such funds as provided in the Loan Documents and in this Agreement;

(d)
To employ legal counsel and other third party professionals to assist Agent in closing and servicing Loans; and

(e)
To perform such other obligations and exercise such other rights of a Participant with respect to the Loan Documents that may be delegated lawfully to Agent as attorney-in-fact and which the Participants are not required to perform themselves pursuant to the terms hereof.

6.5
Books and Records.  Agent shall keep and maintain at its offices, complete and accurate books, files and records of all matters pertaining to the Loans, which books, files and records shall be available for inspection by Participants during normal business hours.

6.6
Termination of Agent; Appointment of Successor Agent.
(a)
The status of any Agent other than MHC as servicer under this Agreement (including as each Participant's attorney-in-fact hereunder) shall terminate and a successor Agent shall be appointed by the Board of Directors to perform Agent's obligations and exercise Agent's rights hereunder and under the Loan Documents (i) auto​matically upon the insolvency, closing or liquidation of such Agent; (ii) at the election of two-thirds of the Board of Directors, for cause, if Agent should fail to comply with its servicing obligations for and on behalf of the Participants or is otherwise in default with respect to its obligations hereunder; or (iii) by mutual agreement of Agent and the Board of Directors.

(b)
Upon termination of Agent's agency status, such Agent shall act only in a custodial capacity for receipt of any funds thereafter received from Borrowers on the Loans, or from any other person or entity on account of guaranties or Collateral for the Loans, which funds shall be held in trust as provided in Section 6.2(a) above.  Agent shall continue to pay such funds over to Participants in accor​dance with this Agree​ment, but shall have no other authority to act on behalf of or for Participants concerning the Loans.

(c)
Upon such termination of Agent's agency status, Agent shall execute all documents reasonably necessary to transfer the Loans and the Collateral to the successor Agent or other person or entity designated by the Board of Directors and shall endorse the Notes and other Loan Documents to such successor Agent or other designee.

6.7
Access to Loan Files.  From time to time, at reasonable intervals during Agent's regular business hours and under circumstances which do not interfere with Agent's business, Agent shall cooperate in permitting any Participant hereunder, or employee, Agent (including bank supervisory authorities, auditors, loan review personnel, and/or compliance personnel) or representative thereof, to examine and make copies of such reports, appraisals, audits, records and other information maintained by Agent or provided to Agent by any Borrower hereto, as are related to the Loans and transactions contemplated herein, provided that each Participant, in exercising its inspection rights pursuant to this Section 6.7, shall act in a reasonable manner and use its best efforts not to disrupt the business or operations of Agent and shall pay all costs and fees incurred in connection with such inspection and copying.

6.8
Annual Audit.  The scope of service of Agent's regularly scheduled audit as performed by an independent accounting firm approved by the Board of Directors of FIHOP shall include a review of the files and Loan Documents of the Loans.  In order to determine the validity of Loan receivables, confirmation notices shall be sent to Participants and Borrowers, in order to confirm balances due.  The accountant's report of such audit will be posted on Agent’s website (www.mshc.com) on the first business day in November.


ARTICLE 7


DEFAULT BY BORROWER
7.1
Default by Borrower.  Agent shall within three (3) business days following its obtaining knowledge of the occur​rence thereof, inform the Loan Committee, the Board of Directors and Participants of any default under the Loan Documents relating thereto (other than late payments not more than ten (10) days past due) and of all material facts relating to such default.  Agent and the Loan Committee shall meet and within three (3) business days (or sooner if the nature of the default so requires) after notification to the Loan Committee of the default, in order to recommend to the Board of Directors of FIHOP what course of action shall be taken with respect to such default, which recommendation may be accepted or rejected by the Board.  If the recommendation is rejected, the Board of Directors of FIHOP shall determine what action is to be taken.  In the event that the Board of Directors and the Agent shall disagree as to the course of action to be taken, the decision of the Board of Directors shall control.  Agent shall thereupon commence all action necessary to carry out the course of action so determined.  If liquidation of Collateral is the action to be taken, upon receipt of proceeds of such liquidation, after deduction of each Participant's Percentage Interest of all reason​able costs and expenses of foreclosure and collection, Agent shall remit to each Participant its Percen​tage Interest in all net cash proceeds received by Agent as a consequence of such foreclosure.  If Agent acquires title to Collateral through purchase at fore​closure or assignment in lieu of fore​closure, each of the Participants shall have an undivided interest in the Collateral equal to its Percentage Interest and title will be in the name of FIHOP.

7.2
Other Collateral; Setoff.  The parties acknowledge and agree that the Loan Documents relating to each Loan shall secure the payment of the Loan made there under and other costs, expenses, liabilities and obligations under such Loan, and any funds received on a Loan or from or on account of Collateral securing a Loan shall be applied only to such Loan and other costs and expenses under such Loan and not to any other Loans or to any other obligations, liabilities, or indebted​ness otherwise owing by the Borrower to Participants or Agent.  No other security held by a Participant or Agent with respect to any other credit arrangement with a Borrower will be used to realize upon any deficiency relating to a Loan, it being the intention of the parties that each Loan and Collateral therefor shall be separate for all purposes from any such other credit arrangements.

ARTICLE 8


DEFAULT BY AGENT OR PARTICIPANT
8.1
Default by Agent.  If any Agent other than MHC shall fail within ten (10) days after notice from the Loan Committee to cure any default in such Agent's obligations under this Agreement, or if any proceeding is commenced which involves the dissolution, termina​tion of existence, insolvency, or business failure of such Agent, or the appointment of a receiver of any part of the property of such Agent, or the assignment for the benefit of creditors of such Agent, or if any proceeding is commenced under any bankruptcy or insolvency law, state or federal, by or against such Agent, then FIHOP shall have the right on behalf of the Participants (but not the obligation), in addition to all other rights and remedies available to at law or in equity, (a) to select a replacement Agent; (b) to purchase any interest of Agent in the Loans at par value plus accrued interest less any sums owing by Agent to Participants under the terms of this Agreement; and/or (c) to notify each Borrower and any guarantor or other person or party liable for payment of the Loans in whole or in part of Participants' participation interests in the Loans and to demand and receive payment from Borrowers to the extent of each Participant's interest in the Loans, and such Agent shall, at the option and upon demand of FIHOP, assign and deliver to a successor Agent selected by the Loan Committee, all Loan Documents then held by such defaulting Agent.  If any advance is made by Participants pursuant to the Loan Documents, or if Participants incur any expense in connection with the Loans, Agent, to the extent of its own interest, if any, therein shall upon demand remit to the Loan Committee, by federal funds or other immediately available funds, for further disbursement to the Participants, each Participant's proportionate share of such advance or expense.  The Loan Committee, acting for the Participants, shall have the right to maintain an action for specific performance against the defaulting Agent to enforce Participants' rights under this section.

8.2
Default by Participant.
(a)
Should any Participant at any time be in default (the "Defaulting Participant") of any monetary obligation of such Participant to FIHOP or to any other Participants (the "Nondefaulting Participants), arising out of or related to this Agreement or a Loan Participation Agreement, including by way of illustration but without limitation, the failure to fund its Percentage Interest of any Loan disbursement or to repay the other Participants for any disbursement made by them due to Defaulting Participant's default, or the failure to contribute its share of costs and expenses that are to be shared by the Participants, in each case in accordance with the terms hereof, then, in addition to any other rights and remedies that the Nondefaulting Participants may have against the Defaulting Participant under applicable law, Agent, at the direction of the Loan Committee, shall have and may exercise the following rights and remedies against the Defaulting Participant:


(i)
the right to collect principal and interest from the Defaulting Participant on the amounts in default for the period of such default at the rate of interest as stated in the Note(s) evidencing the particular Loan(s) at issue; and


(ii)
the right to receive the Defaulting Participant's share of any principal and interest payments, distributions or collections from the particular Loan(s) at issue, or any amounts that would otherwise be payable to the Defaulting Participant under this Agreement, any Loan Participation Agreement, or any Loan Participation Certificate and to disburse the same to the Non-Defaulting Participants (after deduction of Agent's servicing fee and any escrow amounts) in reimbursement of amounts which have been disbursed by such Nondefaulting Participant's as a result of the Defaulting Participant's default, until such time as the monetary default shall have been cured.


(iii)
It is the intent of this section that disbursements of a Defaulting Participant's share of principal and interest on the particular Loan(s) at issue will not be made to such Defaulting Participant until the Nondefaulting Participants have received full repayment of the principal (and interest thereon) advanced by them as a result of the default of Defaulting Participant.



(b)
If a Participant shall fail to cure any default under this Agreement within ten (10) days after notice from Agent, or if any proceeding is commenced which involves the dissolution, termination of existence, insolv​ency, or business failure of a Participant, or the appointment of a receiver of any part of the property of a Participant, or the assignment for the benefit of creditors of a Participant, or if any proceeding is commenced under any bankruptcy or insolvency law, state or federal, by or against a Participant, then FIHOP or the Loan Committee acting for the non-defaulting Participants shall have, in addition to all other rights and remedies available to at law or in equity, the right (but not the obligation) to purchase the defaulting Participant’s interest in the Loans at par value plus accrued interest less any sums then owing by the defaulting Participant under the terms of this Agreement.  Agent and the Loan Committee shall have the right, at the election of the Loan Committee, to maintain an action for specific perfor​mance against a defaulting Participant to enforce Agent's or the Loan Committee's rights under this Section 8.2.

8.3
Nature of the Participant's Obligations.  The commitments and obligations of the Participants hereunder are several and not joint or joint and several.  A default by any Participant hereunder will neither increase the Commitment of any other Participant nor release or suspend or otherwise modify the funding responsibility of any other Participant hereunder.


ARTICLE 9


REPRESENTATIONS, WARRANTIES, COVENANTS

AND OBLIGATIONS OF PARTICIPANTS
9.1
Formation, Status, etc.
(a)
Each Participant represents and warrants that it is a financial institution or a holding company for a financial institution(s) created under, subject to, and in compliance with applicable federal or state law and regulation, and is not currently under conservatorship, receivership, supervisory, or similar regulatory control by any federal or state governmental entity or agency such that it could not fund its Commitment under this Agreement.  Each Participant further represents and warrants that it is a member of FIHOP, has offices within the State of Mississippi, and will provide FIHOP with its dollar amount of Mississippi deposit base as of September 30 of each year by January 1 of the following year.

(b)
Each Participant covenants and agrees that it will comply with all federal and state laws and regulations applicable to it and will promptly notify Agent and the other Participants under this Agreement in writing of: (i) any proceeding or lawsuit regarding alleged noncompliance with such laws or regulations which would prevent the Participant from fulfilling its obligations under this Agreement, and (ii) of such Participant being placed under conservatorship, receivership or similar regulatory control by any federal or state governmental entity or agency.

9.2
Participants' Credit Decisions.  Each Participant represents, warrants and acknowledges that it understands and assumes the risks inherent in making Loans hereunder and purchasing a participation interest in the Loans, and that Participant can bear the financial risk of making its Commitment hereunder.  Further, each Participant agrees that it has, independently and without reliance upon any other financial institution, or the directors, officers, Agents, employees or attorneys of Agent, and instead in reliance upon information supplied to it by or on behalf of Agent, the Loan Standards to be applied by the Loan Committee and upon such other information as it has deemed appropriate, made its own independent credit analysis and decision to enter into this Agreement.  Each Participant represents, warrants and acknowledges further that Participant understands the risks associated with loans for low to moderate income housing properties and the complexity associated with obtaining tax credits related to such properties, and desires to purchase a participation interest in the Loans.  Agent does not assume, and shall have no responsibility or liability, express or implied, for the collecti​bility of the Loans or the financial condition of Borrowers or any obligors on or accom​modation parties with respect to the Loans or Collateral, for the value of any Collateral, or for any credit or other informa​tion furnished by Agent to Participant.  Each Participant acknowledges that the Loan Committee has been designated on behalf of the Participants to assess the Borrowers' creditworthi​ness and make other credit decisions relative to the Loans.  Each Participant agrees that it is providing funds hereunder for its own investment and not for the purpose of assignment or resale.

ARTICLE 10


REPRESENTATIONS AND WARRANTIES OF FIHOP
10.1
Representations of FIHOP.  FIHOP represents and warrants that:

(a)
FIHOP filed Articles of Incorporation with the Secretary of State of the state of Mississippi and was duly incorporated on the 12th day of January 2004 in accordance with the provisions of Sections 79-11-101, et seq., General Laws of Mississippi as amended, the “Mississippi Nonprofit Corporation Act.”
(b)
FIHOP (i) has not heretofore sold, transferred or other​wise disposed of any portion of its interest in the Loans, the Notes or the other Loan Documents except pursuant to this Agreement and (ii) has no obligation to sell or transfer any portion of the Notes, the other Loan Docu​ments or the Loans to anyone except Participants as herein provided; 

(c)
FIHOP has the full right, power and authority to assign, transfer and convey the Loans (or an interest in the Loans) as provided herein without notice to or consent of anyone and has taken all corporate action necessary to authorize it to enter into and execute this Agreement; and

(d)
The photocopied documents heretofore or to be deliver​ed by FIHOP to Participants are or will be true and correct copies of all of the Loan Documents.


ARTICLE 11


MISCELLANEOUS
11.2
Participation Not a Security.  The interest in the Loans sold to Participants hereunder shall not be deemed to be a security within the meaning of the Securities Act of 1933 and the Securities Exchange Act of 1934.  No representations with respect to the Loans or the Borrowers have been made to Participants except those contained herein and except those representations, if any, heretofore made to Participants in writing.  Each Participant acknowledges that it has made an inde​pendent review of the financial risk of purchasing a participation interest in the Loans, has delegated to the Loan Committee as their representative, the analysis of the creditworthiness of Borrowers, the value of Collateral and the other credit decisions relative to the Loans and such Participant has reviewed the Loan Documents and has approved same.  Each Participant further acknowledges that it is participating in the Loans for investment purposes and not for resale.

11.3
Parties' Intent.  It is the intent and purpose of the parties hereto that this Agreement, the Loan Participation Agreement, and the Loan Participation Certificate relating to each Loan constitutes a sale to Participants of an undivided interest in the Loans, Loan Documents and Collateral and the rights, benefits and obligations arising there from.  This Agreement shall not be deemed to represent a pledge of any interest in the Loans by FIHOP or other Agent to Participants, nor a loan from Participants to FIHOP or other Agent.  Upon execution of this Agreement, Participants, and FIHOP or other Agent to the extent of any interest retained therein by FIHOP or other Agent for its own account, shall be deemed to be joint holders of the Notes, the other Loan Documents and Collateral in accor​dance with the Percentage Interest of each.  If a portion of the Collateral consists of accounts receivable or chattel paper, applicable law may require that U.C.C. financing statements be filed naming FIHOP or other Agent as "Secured Party" in order to perfect the security interest in that Collateral.  Neither the filing of any such financing statement nor the denomination of FIHOP or other Agent as "Debtor" therein shall be construed as evidence of any intent contrary to that expressed herein.

11.4
Cumulative Remedies; No Waiver.  The rights, powers, privileges and remedies of FIHOP or other Agent and the Loan Committee (acting on behalf of the Participants) provided herein are cumulative and not exclusive of any right, power, privilege or remedy provided by law or equity.  No failure or delay on the part of FIHOP or other Agent or the Loan Committee in exercising any right, power, privilege or remedy shall be, or shall be deemed to be, a waiver thereof; nor shall any single or partial exercise of any right, power, privilege or remedy preclude any other or further exercise of the same or any other right, power, privilege or remedy.

11.5
Amendments; Consents.  No amendment, modification, supplement, extension, termination or waiver of any provision of this Agreement and no consent to any departure by any party hereto, may in any event be effective unless approved in writing by unanimous consent of the Participants of FIHOP and the parties to this Agreement, and then only in the specific instance and for the specific purpose given.  Notwithstanding anything to the contrary herein, without the approval in writing of a two-thirds of the Participants, no amendment, modification, supplement, termination, waiver or consent may be effective:

(a)
To amend or modify the provisions of the definitions of "Commitment" or "Loan Committee"; or

(b)
To amend, modify or waive any provision of this Agreement that expressly requires the consent or approval of all of the Participants.

Any amendment, modification, supplement, termination, waiver or consent pursuant to this Section 11.5 shall apply equally to, and shall be binding upon, all of the Participants and Agent.

11.6
Notices.  Except as otherwise expressly provided herein:

(a)
all notices, requests, demands, directions and other communications provided for hereunder must be in writing and must be mailed, telegraphed, telecopied, delivered or sent by telex or cable to the appropriate party at the address set forth on the signature pages of this Agreement; and

(b)
any notice, request, demand, direction or other communication given by telegram, telecopier, telex or cable must be confirmed within forty-eight (48) hours by letter mailed or delivered to the appropriate party at its respective address.

Except as otherwise expressly provided herein, if any notice, request, demand, direction or other communication required or permitted by this Agreement is given by mail, it will be effective on the earlier of receipt or the third Banking Day after deposit in the United States mail with first class postage prepaid; if given by telegraph or cable, when delivered to the telegraph company with charges prepaid; if given by telex or telecopier, when sent; or if given by personal delivery, when delivered.

11.7
Execution of Counterparts.  This Agreement may be executed in any number of counterparts and any Participant hereto may execute any counterpart, each of which will be deemed to be an original and all of which counterparts, when taken together, will be deemed to be but one and the same Agreement.  The execution of any counterpart of this Agreement shall not become effective until all parties hereof have executed counterparts hereto.  After the initial effective date hereof, any new Participant shall execute this Agreement and become bound hereby as provided in Section 4.1 above.

11.8
Binding Effect; Assignment.  This Agreement shall be binding upon and shall inure to the benefit of Agent and the Participants and their respective successors and assigns, including without limitation, any successor by consolidation or merger.

11.9
Nonliability of Agent and Participants.  Agent and each of the Participants hereby acknowledge and agree that by accepting or approving anything required to be observed, performed, fulfilled or given to any Participant pursuant to any Loan Document, neither Agent nor any Participant shall be deemed to have warranted or represented the sufficiency, legality, effectiveness or legal effect of the same, or of any term, provision or condition thereof, and such acceptance or approval thereof shall not constitute a warranty or representation to anyone with respect thereto by Agent or any Participant.

11.10  No Third Parties Benefited.  This Agreement is made for the purpose of defining and setting forth certain obligations, rights and duties of FIHOP, any other Agent and the Participants in connection with the participations and Loans contemplated hereunder, and is made for the sole benefit of FIHOP or other Agent and the Participants, and their respective successors and assigns.  No Borrower or other Person shall have any rights of any nature hereunder or by reason hereof.

11.11  Confidentiality.  Each Participant agrees to hold any confidential information that it may receive from FIHOP or other Agent pursuant to this Agreement in confidence, except for disclosure:

(a)
to legal counsel, accountants and other professional advisors of FIHOP or other Agent or any Participant;

(b)
to regulatory authorities having jurisdiction over that Participant;

(c)
as required by law or legal process or in connection with any legal proceeding to which that Participant is a party;

(d)
subject to Section 4.3 above, to another member of FIHOP in connection with a disposition or proposed disposition of all or part of that Participant's interests hereunder;

(e)
to prospective purchasers of Collateral furnished for any Loan in connection with any disposition thereof provided that such purchaser shall agree to be bound by the provisions of this Section 11.11; and 

(f)
to other Participants.

Nothing in this Section 11.11 shall be construed to create or give rise to any fiduciary duty on the part of any Participant or FIHOP or other Agent.  Notwithstanding the foregoing, if the Board of Directors determines that any Participant has violated the agreement to hold communication and information confidential, then Participant shall be subject to removal as a Participant from FIHOP and an immediate forfeiture of its Commitment and all rights and obligations therein to FIHOP without reimbursement for the same; however, said Participant shall remain liable and obligated to perform until the expiration of and under previously agreed Commitments.

11.12  Further Assurances.
(a)
FIHOP or other Agent shall, at its expense and without expense to the Participants, do, execute and deliver such further acts and documents as the Loan Committee from time to time reasonably requests in order to assure and confirm to Participants the rights hereby created or intended now or hereafter so to be, or for carrying out the intention or facilitating the performance of the terms of this Agreement.

(b)
Each Participant agrees to execute any further document reasonably requested by the Loan Committee, FIHOP or other Agent or a third party regarding FIHOP's  or other Agent's status as attorney-in-fact for such Participant under this Agreement.

11.13 Integration.  This Agreement, together with the schedules and exhibits hereto, the Loan Participation Agreements, and Loan Participation Certificates,  and any other agreements cited herein, comprise the complete and integrated agreement of the parties hereto with respect to the subject matter hereof and supersedes all prior agreements, written or oral, on the subject matter hereof.  In the event of any conflict between the provisions of this Agreement and those of any other agreement, the provisions of this Agreement shall control and govern; provided that the inclusion of supplemental rights, remedies or obligations in favor of FIHOP or other Agent or in favor of the Participants in any Loan Participation Agreement, any Loan Participation Certificate, or any other agreement shall not be deemed a conflict with this Agreement.

11.14 Severability of Provisions.  Any provision in this Agreement that is held to be inoperative, unenforceable or invalid as to any party or in any jurisdiction shall, as to that party or jurisdiction, be inoperative, unenforceable or invalid without affecting the remaining provisions or the operation, enforceability or validity of that provision as to any other party or in any other jurisdiction, and to that end, the provisions of this Agreement are declared to be severable.

11.15 Headings.  Article and Section headings in this Agreement are included for convenience of reference only and are not part of this Agreement for any other purpose.

11.16 Time of the Essence.  Time is of the essence of this Agreement

11.17 Governing Law.  This Agreement shall be governed by and be construed in accordance with the laws of the State of Mississippi.

11.18 Choice of Forum.  Any litigation arising hereunder shall be adjudicated in the Courts of the State of Mississippi or the Courts of the United States situated in Hinds County in the state of Mississippi.

11.20 Attorneys' Fees.  In the event of any litigation hereunder, the party prevailing therein shall be entitled to its reasonable attorney’s fees, related costs and charges of or incurred by such attorneys, and costs of suit.

11.21 Term of Agreement; Termination.  This Agreement shall remain in full force and effect until all Loans committed during the thirty-six (36) month period beginning on the date hereof have been paid or otherwise satisfied in full or have been sold; provided, however, that each Participant's Commitment hereunder and its obligation to Advance its Percentage Interest of any Loan disbursement shall terminate on the later of thirty-six (36) months from the date hereof or the funding of the last Advance required under all Loans committed by FIHOP during such thirty-six (36) month period.
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Schedule “A”

Participant





Commitment





	Financial Institutions Housing Opportunity Pool

	Members

	December 31, 2011

	
	
	
	
	

	
	
	
	
	

	Financial Institution
	
	 Commitment 
	
	% Participation 

	BancorpSouth
	
	 $      2,000,000 
	
	10.79%

	BankFirst Financial Services
	
	             250,000 
	
	1.35%

	BankPlus
	
	         3,000,000 
	
	16.19%

	Citizens National Bank
	
	         1,000,000 
	
	5.40%

	Community Bancshares
	
	         1,600,000 
	
	8.63%

	Hancock Bank
	
	         2,000,000 
	
	10.79%

	Regions Bank
	
	         2,000,000 
	
	10.79%

	Renasant Bank
	
	         1,000,000 
	
	5.40%

	State Bank & Trust
	
	         1,500,000 
	
	8.09%

	Trustmark National Bank
	
	         1,500,000 
	
	8.09%

	TheFirst
	
	         1,000,000 
	
	5.40%

	FIHOP Bank Total
	
	       16,850,000 
	
	90.91%

	
	
	
	
	

	Mississippi Home Corporation (10% Matching)
	
	         1,685,000 
	
	9.09%

	
	
	 $    18,535,000 
	
	100.00%

	
	
	
	
	


IN WITNESS WHEREOF the parties have caused their duly authorized officers to execute this Agreement to be effective as of the day and year first set forth above.

FIHOP:
Financial Institutions Housing

Opportunity Pool, a Mississippi







non-profit corporation

By: _________________________________

Its: _________________________________








BancorpSouth Bank, Participant








By: _________________________________








Its: __________________________________








Regions Bank, a state banking corporation,








Participant








By: _________________________________








Its: __________________________________








Community Bancshares of








Mississippi, Inc., Participant








By: _________________________________








Its: __________________________________








Hancock Bank, Participant








By: _________________________________








Its: __________________________________








Trustmark National Bank, N.A., Participant








By: _________________________________








Its: __________________________________

State Bank and Trust, Participant








By: _________________________________








Its: __________________________________








BankPlus, Participant







By: _________________________________








Its: __________________________________








Bank First FS, Participant







By: _________________________________








Its: __________________________________
The First, Participant







By: _________________________________








Its: __________________________________








Renasant Bank, Participant








By: _________________________________








Its: __________________________________

Citizens National Bank, Participant

By: _________________________________








Its: __________________________________








Mississippi Home Corporation, Participant







By: _________________________________








Its: __________________________________

___














__________________________, Participant

By: _________________________________








Its: __________________________________








__________________________, Participant

By: _________________________________








Its: __________________________________








__________________________, Participant

By: _________________________________








Its: __________________________________








__________________________, Participant

By: _________________________________








Its: __________________________________








__________________________, Participant

By: _________________________________








Its: __________________________________
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