CITY OF HOUSTON SRO NUMBER MUST APPEAR ON ALL PAYMENT AND

HCD Purchasing Unit 3200 DELIVERY CORRESPONDENCE
Vendor Address Information
Vendor Address Number 164204 SRO Number/Date 4500353372-0/ 08/16/2021
RICHMOND SENIOR VILLAGE LTD CoH Vendor Number 164204
6517 MAPLERIDGE STREET Page 1 of 2
HOUSTON TX 77081
Buyer's Name Teresa Moore 461

USA

Buyer's Telephone Number 832.394.6272

Mail Invoice to Buyer's Fax Number

COH HOUSING & COMMUNITY DEV

FINANCIAL SERVICES SEC, ACCT PAY Buyer's E-mail Address Teresa.moore@houstontx.gov
PO Box 1562
HOUSTON TX 77251-1562 CONFIRM RECEIPT AND ACCEPTANCE OF PURCHASE ORDER
TO BUYER'S E-MAIL ADDRESS
Shipping Address HOUSING & COMMUNITY DEVELOPMENT
PROCUREMENT SERVICES
2100 TRAVIS, 9TH FLOOR
HOUSTON TX 77002
USA
Terms of payment : Pay net 30 w/o deduction Currency USD
Shipping Terms FOB(Free on board) /DESTINATION
Our reference: 2021-0743
Your person responsible: STEDMAN GRIGSBY
Your reference: 2021-0743

08/16/2021 TAM

CONTRACT AMOUNT: $15,500,000.00

Richmond Senior Village will be a 125-unit podium style affordable rental development serving seniors 55 years of age or older. The property will
provide a mix of one and, tow-beedroom units, serving low to moderate households at 30%, 50% and 60% of Area Median Income.

ltem Quantity UM Material # / Description Unit Cost Extended Cost
10 1.00 AU 15,500,000.00 / AU 15,500,000.00
99884 REAL ESTATE (INCL. B
Richmond Senior Village
Release Order against contract 4600016851 Item 00010
08/16/2021 TAM

CONTRACT AMOUNT: $15,500,000.00

Richmond Senior Village will be a 125-unit podium style affordable rental development serving seniors 55 years|
of age or older. The property will provide a mix of one and, tow-beedroom units, serving low to moderate
households at 30%, 50% and 60% of Area Median Income.

Gross Price usD 1 Au 1.000 15,500,000.00
15,500,000.00




CITY OF HOUSTON SRO NUMBER MUST APPEAR ON ALL PAYMENT AND
HCD Purchasing Unit 3200 DELIVERY CORRESPONDENCE

SERVICE RELEASE ORDER

PO number/date 4500353372 -0 /08/16/2021 Page 2 of 2

Item Quantity UM Material # / Description Unit Cost Extended Cost

*** [tem partially delivered ***
Expected value of unplanned services: 15,500,000.00

Delivery Date: 01/31/2022

Total **** usD 15,500,000.00
2021-0743 ORD PASSED 9/17/2021; LOAN AGT

EXECUTED BY MAYOR 9/15/21;CS 9/17/21

NOTICE -- This is a contract release order against the contract referenced herein. The terms and conditions in the
referenced contract are hereby incorporated into this contract release order as if set forth in full text. All work performed
pursuant to this contract release order shall be performed in strict accordance with the referenced contract's statement of

work/scope of services.

| hereby certify a certificate of the necessity of this expenditure is on file in this | hereby certify that the expenditure for the above goods
has been duly authorized and appropriated and that

department.
sufficient funds are available to liquidate same.

jé«o\“ T S 22N (G 7ren

Mayor Chief Procurement Officer Controller
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SUBORDINATION AGREEMENT

RECORD AND RETURN TO:

Mr. M. Tom Hamilton

Senior Vice Pres. and Assist. General Counsel

Alamo Title Company

1800 Bering, Ste. 150 _

Houston, Texas 77057 County: Harris County, TX

[Space Above This Line For Recording Data]
SUBORDINATION AGREEMENT
(Affordable)

This SUBORDINATION AGREEMENT (this “Agreement”) dated as of September

2022, is executed by and among (i) REGIONS BANK, an Alabama banking corporation

(“Senlor Lender”), (i1) CITY OF HOUSTON, a Texas municipal corporation (“Subordinate

Lender”), and (i1) RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership
(“Borrower™).

RECITALS:

A. Pursuant to that certain Multifamily Loan and Security Agreement dated as of the
date hereof, executed by and between Borrower and Senior Lender (as amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Senior Loan Agreement”), Senior
Lender has agreed to make (i) a construction loan to Borrower in the original principal amount of
$5,700,000.00 and a bridge loan in the amount of $12,416,000.00 (collectively, the “Senior
Loan™), as evidenced by that certain Construction Mortgage Loan Note and the bridge loan note
dated as of the date hereof, executed by Borrower and made payable to the order of Senior Lender
in the amount for each specified above (collectively as amended, restated, replaced, supplemented
or otherwise modified from time to time, the “Senior Note™).
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B. In addition to the Senior Loan Agreement, the Senior Loan and the Senior Note are
also secured by a certain Deed of Trust, Security Agreement and Fixture Filing dated as of the date
hereof (as amended, restated, replaced, supplemented or otherwise modified from time to time, the
“Senior Security Instrument”), encumbering the property described in the Senior Security
Instrument as the “Mortgaged Property” as more particularly described in Exhibit A attached
hereto.

e Borrower has requested Senior Lender to permit that certain subordinate loan in the
amount of $15,500,000.00 (the “Subordinate Loan™) from Subordinate Lender to Borrower and
to allow the Subordinate Loan to be secured by a mortgage lien against the Mortgaged Property.

D. Senior Lender has agreed to permit the Subordinate Loan and to allow the
subordinate mortgage lien against the Mortgaged Property subject to all of the conditions contained
in this Agreement.

AGREEMENTS:

NOW, THEREFORE, in order to induce Senior Lender to permit the Subordinate Loan to
Borrower and to allow a subordinate mortgage lien against the Mortgaged Property, and in
consideration thereof, Senior Lender, Subordinate Lender and Borrower agree as follows:

1. Recitals.
The recitals set forth above are incorporated herein by reference.
& Definitions.

In addition to the terms defined in the Recitals to this Agreement, for purposes of this
Agreement the following terms have the respective meanings set forth below:

“Affiliate” means, when used with respect to a Person, any corporation, partnership, joint venture,
limited liability company, limited liability partnership, trust or individual Controlled by, under
common Control with, or which Controls such Person, and in all cases any other Person that holds
fifty percent (50%) or more of the ownership interests in such Person.

“Borrower” means the Person named as such in the first paragraph on page 1 of this Agreement,
any successor or assign of Borrower, including without limitation, a receiver, trustee or debtor-in-
possession and any other Person (other than Senior Lender) who acquires title to the Mortgaged
Property after the date of this Agreement.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, (c) a day on which Senior
Lender is not open for business, or (d) a day on which the Federal Reserve Bank of New York is
not open for business.

“Condemnation Action” means any action or proceeding, however characterized or named,
relating to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirec
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“Control” (including with correlative meanings, the terms “Controlling,” “Controlled by” and
“under common Control with”), as applied to any entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or operations of such
entity, whether through the ownership of voting securities, ownership interests or by contract or
otherwise.

“Default Notice” means: (a) a copy of any written notice from Senior Lender to Borrower and
Subordinate Lender stating that a Senior Loan Default has occurred under the Senior Loan
Documents; or (b) a copy of the written notice from Subordinate Lender to Borrower and Senior
Lender stating that a Subordinate Loan Default has occurred under the Subordinate Loan
Documents. Each Default Notice shall specify the default upon which such Default Notice is
based.

“Person” means an individual, an estate, a trust, a corporation, a partnership, a limited liability
company or any other organization or entity (whether governmental or private).

“Restrictive Covenants” means that certain Restrictive Covenants dated of approximate even
date herewith, executed by Borrower imposing certain land use restrictions on the Mortgaged
Property. The Restrictive Covenants are not a Subordinate Loan Document and are recorded in
the Real Property Records of Harris County, Texas.

“Senior Lender” means the Person named as such in the first paragraph on Page 1 of this
Agreement, its successors and assigns and any other Person who becomes the legal holder of the
Senior Loan after the date of this Agreement.

“Senior Loan Default” means the occurrence of an “Event of Default” as that term is defined in
the Senior Loan Documents.

“Senior Loan Documents™” means the Senior Security Instrument, the Senior Note, the Senior
Loan Agreement, and all other “Loan Documents™ as that term is defined in the Senior Loan
Agreement.

“Subordinate Lender” means the Person named as such in the first paragraph on page 1 of this
Agreement, any successor or assign of Subordinate Lender, including without limitation, a
receiver, trustee or debtor-in-possession and any other Person who becomes the legal holder of the
Subordinate Note after the date of this Agreement.

“Subordinate Loan Agreement” means the Loan Agreement effective as of August s 2021
by and between Borrower and Subordinate Lender.

“Subordinate Loan Default” means a default by Borrower in performing or observing any of the
terms, covenants or conditions in the Subordinate Loan Documents to be performed or observed
by it, which continues beyond any applicable period provided in the Subordinate Loan Documents
for curing the default.
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“Subordinate Loan Documents” means the Subordinate Note, the Subordinate Mortgage, the
Subordinate Loan Agreement and all other documents evidencing, securing or otherwise executed
and delivered in connection with the Subordinate Loan. The Restrictive Covenants are not a
Subordinate Loan Document.

“Subordinate Mortgage™ means the Deed of Trust, Security Agreement and Financing Statement
dated of approximate even date encumbering the Mortgaged Property as security for the
Subordinate Loan, which Subordinate Lender will cause to be recorded among the applicable land
records immediately before this Agreement.

“Subordinate Note” means the promissory note of approximate even date herewith issued by
Borrower to Subordinate Lender, or order, to evidence the Subordinate Loan.

3. Permission to Place Mortgage Lien Against Mortgaged Property.

Senior Lender agrees, notwithstanding the prohibition against inferior liens on the
Mortgaged Property contained in the Senior Loan Documents and subject to the provisions of this
Agreement, to permit Subordinate Lender to record the Subordinate Mortgage and other recordable
Subordinate Loan Documents against the Mortgaged Property to secure Borrower’s obligation to
repay the Subordinate Note and all other obligations, indebtedness and liabilities of Borrower to
Subordinate Lender under and in connection with the Subordinate Loan. Senior Lender also
consents to the recording of the Restrictive Covenants against the Mortgage Property.

4. Borrower’s and Subordinate Lender’s Representations and Warranties.

Borrower and Subordinate Lender each makes the following representations and warranties
to Senior Lender:

(a) Subordinate Loan Documents.

The Subordinate Loan is evidenced by the Subordinate Note and is secured by the
Subordinate Mortgage, the Subordinate Loan Agreement and the Subordinate Loan Documents.

(b) Subordinate Note.
The Subordinate Note contains the following provision:

The indebtedness evidenced by this Note is and shall be subordinate in right
of payment to the prior payment in full of the indebtedness evidenced by the
following two promissory notes (Senior Notes”) (i) a Multifamily Note (and any
schedules) dated as of even date herewith in the original principal amount of
$5,700,000.00, executed by Maker and payable to the order of Regions Bank, an Alabama
banking corporation (“Senior Lender”) and (ii) a promissory note in the original principal
amount of $12,416,000.00 executed by Maker and payable to the order of Senior Lender,
to the extent and in the manner provided in that certain Subordination Agreement dated as
of even date herewith between the payee of this Note, and Senior Lender and Maker (the
“Subordination Agreement’). The Deed of Trust
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(and any exhibits) securing this Note is and shall be subject and subordinate in
all respects to the liens, terms, covenants and conditions of the Multifamily
Mortgage, Deed of Trust or Deed to Secure Debt (and any exhibits) securing the
Senior Note and the terms, covenants and conditions of the Multifamily Loan and
Security Agreement evidencing the terms of the Senior Note, as more fully set forth
in the Subordination Agreement. The rights and remedies of the payee and each
subsequent holder of this Note under the Deed of Trust (and any exhibits) securing
this Note are subject to the restrictions and limitations set forth in the Subordination
Agreement. Each subsequent holder of this Note shall be deemed, by virtue of such
holder’s acquisition of the Note, to have agreed to perform and observe all of the
terms, covenants and conditions to be performed or observed by Subordinate
Lender under the Subordination Agreement.

(¢) Relationship of Borrower to Subordinate Lender and Senior Lender.

Subordinate Lender is not an Affiliate of Borrower and is not in possession of any facts
which would lead it to believe that Senior Lender is an Affiliate of Borrower.

(d) Term.
The term of the Subordinate Note does not end before the stated term of the Senior Note.

(e) Borrower makes the following additional representation and warranty to
Senior Lender:

(1) Subordinate Loan Documents.

The executed Subordinate Loan Documents are substantially in the same forms as those
submitted to, and approved by, Senior Lender prior to the date of this Agreement.

5. Deliveries.

Borrower, at Borrower’s expense, shall submit the following items to Senior Lender the
later of (a) ten (10) Business Days after the date on which the proceeds of the Subordinate Loan
are disbursed to Borrower, and (b) the effective date of the Senior Loan Documents:

1) Title Policy Endorsement.

An endorsement to the policy of title insurance insuring the lien of the Senior
Security Instrument which insures that (A) there are no liens or other encumbrances
affecting the Mortgaged Property, other than “Permitted Encumbrances” (as defined in the
Senior Security Instrument), the Restrictive Covenants, the Subordinate Mortgage, and
other Subordinate Loan Documents filed or recorded against the Mortgaged Property, (B)
the lien of the Subordinate Mortgage is subordinate to the lien of the Senior Security
Instrument, and (C) this Agreement has been recorded among the applicable land records.
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(2) Certification.

A certification from Borrower to Senior Lender that the Subordinate Loan
Documents do not contain any changes from the Subordinate Loan Documents submitted
to, and approved by, Senior Lender prior to the date of this Agreement.

3) Subordinate Loan Documents.

A complete set of the fully executed Subordinate Loan Documents, certified by
Borrower to be true, correct and complete.

€)] Senior Loan Documents.

An executed copy of each of the Senior Loan Documents, certified by Borrower to
be true, correct and complete. Upon execution and delivery of the Senior Lan Documents,
Borrower shall deliver to Subordinate Lender an executed copy of each of the Senior Loan
Documents.

6. Terms of Subordination.
(a) Agreement to Subordinate.

Senior Lender and Subordinate Lender agree that (1) the indebtedness evidenced by the
Subordinate Loan Documents is and shall be subordinated in right of payment, to the extent and
in the manner provided in this Agreement, to the prior payment in full of the Indebtedness
evidenced by the Senior Loan Documents, and (2) the liens, terms, covenants and conditions of
the Subordinate Mortgage and the other Subordinate Loan Documents are and shall be subject and
subordinate in all respects to (i) the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and (ii) all advances related to the Mortgaged
Property which may hereafter be made by Senior Lender pursuant to the Senior Security
Instrument and the other Senior Loan Documents (solely for the purposes of (A) protecting or
further securing the lien of the Senior Security Instrument, (B) curing defaults by Borrower under
the Senior Loan Documents or under the Subordinate Loan Documents, (C) performing any
obligations of Borrower under the Senior Loan Documents related to the Mortgaged Property
which Senior Lender deems reasonably necessary to protect Senior Lender’s interest in the
Mortgaged Property and which are expressly permitted by the Senior Loan Documents, or (D)
acquiring, constructing, renovating, repairing, furnishing, fixturing or equipping the Mortgaged
Property as Senior Lender determines to be necessary or appropriate to keep the Mortgaged
Property in good repair and marketable condition (including the replacement of Personalty and
Fixtures with items of equal or better function and quality) and, subject to provisions of the Senior
Loan Agreement, restoring or repairing promptly, in a good and workmanlike manner, any
damaged part of the Mortgaged Property to the equivalent of its original condition or condition
immediately prior to the damage). This Section 6(a) is not intended to effect an automatic
subordination of the Subordinate Mortgage and the other Subordinate Loan Documents to any new
or supplemental loans which Lender may hereafter make to Borrower whether pursuant to “future
advance” provisions of the Senior Loan Documents or separate new or supplemental loan
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documents; provided, however, notwithstanding the foregoing or anything to the contrary set forth
in this Agreement, a renewal or extension of the maturity date of the Senior Loan, and advances
(but not re-advances of principal) up to the stated loan amount, shall not be deemed a new or
supplemental loan. For clarity purposes, no portion of the stated principal amount may be re-
advanced or refinanced once repaid. FURTHER, NOTWITHSTANDING ANYTHING TO
THE CONTRARY HERFEIN, THE SENIOR LOAN DOCUMENTS ARE, AND SHALL AT
ALL TIMES REMAIN, SUBJECT AND SUBORDINATE IN ALL RESPECTS TO THE
TERMS, COVENANTS, CONDITIONS, OPERATION AND EFFECT OF THE
RESTRICTIVE COVENANTS.

(b) Subordination of Subrogation Rights.

Subordinate Lender agrees that if, by reason of its payment of real estate taxes or other
monetary obligations of Borrower, or by reason of its exercise of any other right or remedy under
the Subordinate Loan Documents, it acquires by right of subrogation or otherwise a lien on the
Mortgaged Property which (but for this subsection) would be senior to the lien of the Senior
Security Instrument, then, in that event, such lien shall be subject and subordinate to the lien of the
Senior Security Instrument.

(¢) Payments Before Senior Loan Default.

Until Subordinate Lender receives a Default Notice of a Senior Loan Default, Subordinate
Lender shall be entitled to retain for its own account all payments made under or pursuant to the
Subordinate Loan Documents.

(d)  Payments After Senior Loan Default.

Borrower agrees that, after it receives a Default Notice (or otherwise acquires knowledge)
of a Senior Loan Default, it will not make any payments under or pursuant to the Subordinate Loan
Documents (including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorneys’ fees, or any other sums secured by the Subordinate Loan
Documents) without Senior Lender’s prior written consent. Subordinate Lender agrees that, after
it receives a Default Notice from Senior Lender with written instructions directing Subordinate
Lender not to accept payments from Borrower on account of the Subordinate Loan, it will not
accept any payments under or pursuant to the Subordinate Loan Documents (including but not
limited to principal, interest, additional interest, late payment charges, default interest, attorneys’
fees, or any other sums secured by the Subordinate Loan Documents) without Senior Lender’s
prior written consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Loan Default which gave rise to Subordinate Lender’s obligation not to accept payments
has been cured, waived, or otherwise suspended by Senior Lender, the restrictions on payment to
Subordinate Lender in this Section 6 shall terminate, and Senior Lender shall have no right to any
subsequent payments made to Subordinate Lender by Borrower prior to Subordinate Lender’s

receipt of a new Default Notice from Senior Lender in accordance with the provisions of this
Section 6(d).
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(e) Remitting Subordinate Loan Payments to Senior Lender.

If, after Subordinate Lender receives a Default Notice from Senior Lender in accordance
with Section 6(d), Subordinate Lender receives any payments under the Subordinate Loan
Documents, Subordinate Lender agrees that such payment or other distribution will be received
and held in trust for Senior Lender and unless Senior Lender otherwise notifies Subordinate Lender
in writing, will be promptly remitted, in kind to Senior Lender, properly endorsed to Senior Lender,
to be applied to the principal of, interest on and other amounts due under the Senior Loan
Documents in accordance with the provisions of the Senior Loan Documents. By executing this
Agreement, Borrower specifically authorizes Subordinate Lender to endorse and remit any such
payments to Senior Lender, and specifically waives any and all rights to have such payments
returned to Borrower or credited against the Subordinate Loan. Borrower and Senior Lender
acknowledge and agree that payments received by Subordinate Lender, and remitted to Senior
Lender under this Section 6, shall not be applied or otherwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any Subordinate Loan Default
which may arise from the inability of Subordinate Lender to retain such payment or apply such
payment to the Subordinate Loan.

() Agreement Not to Commence Bankruptcy Proceeding.

Subordinate Lender agrees that during the term of this Agreement it will not commence,
or join with any other creditor in commencing any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings against or with respect to Borrower, without Senior Lender’s
prior written consent.

% Default Under Subordinate Loan Documents.
(a) Notice of Subordinate Loan Default and Cure Rights.

Subordinate Lender shall deliver to Senior Lender a Default Notice within five (5) Business
Days in each case where Subordinate Lender has given a Default Notice to Borrower. Failure of
Subordinate Lender to send a Default Notice to Senior Lender shall not prevent the exercise of
Subordinate Lender’s rights and remedies under the Subordinate Loan Documents, subject to the
provisions of this Agreement. Senior Lender shall have the right, but not the obligation, to cure
any Subordinate Loan Default within sixty (60) days following the date of such notice; provided,
however that Subordinate Lender shall be entitled, during such sixty (60) day period, to continue
to pursue its rights and remedies under the Subordinate Loan Documents. All amounts paid by
Senior Lender in accordance with the Senior Loan Documents to cure a Subordinate Loan Default
shall be deemed to have been advanced by Senior Lender pursuant to, and shall be secured by, the
Senior Loan Agreement and the Senior Security Instrument.

(b) Subordinate Lender’s Exercise of Remedies After Notice to Senior Lender.

If a Subordinate Loan Default occurs and is continuing, Subordinate Lender agrees that,
without Senior Lender’s prior written consent, it will not commence foreclosure proceedings with
respect to the Mortgaged Property under the Subordinate Loan Documents or exercise any other
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rights or remedies it may have under the Subordinate Loan Documents, including, but not limited
to accelerating the Subordinate Loan (and enforcing any “due on sale” provision included in the
Subordinate Loan Documents), collecting rents, appointing (or seeking the appointment of) a
receiver or exercising any other rights or remedies thereunder unless and until it has given Senior
Lender at least sixty (60) days prior written notice; during such sixty (60) day period, however,
Subordinate Lender shall be entitled to exercise and enforce all other rights and remedies available
to Subordinate Lender under the Subordinate Loan Documents and/or under applicable laws,
including without limitation, rights to enforce covenants and agreements of Borrower relating to
income, rent, or affordability restrictions contained in the Restrictive Covenants.

(c) Cross Default.

Borrower and Subordinate Lender agree that a Subordinate Loan Default shall constitute a
Senior Loan Default under the Senior Loan Documents and Senior Lender shall have the right to
exercise all rights or remedies under the Senior Loan Documents in the same manner as in the case
of any other Senior Loan Default. If Subordinate Lender notifies Senior Lender in writing that
any Subordinate Loan Default of which Senior Lender has received a Default Notice has been
cured or waived, as determined by Subordinate Lender in its sole discretion, then provided that
Senior Lender has not conducted a sale of the Mortgaged Property pursuant to its rights under the
Senior Loan Documents, any Senior Loan Default under the Senior Loan Documents arising solely
from such Subordinate Loan Default shall be deemed cured, and the Senior Loan shall be
reinstated, provided, however, that Senior Lender shall not be required to return or otherwise credit
for the benefit of Borrower any default rate interest or other default related charges or payments
received by Senior Lender during such Senior Loan Default.

8. Default Under Senior Loan Documents.
(a) Notice of Senior Loan Default and Cure Rights.

Senior Lender shall deliver to Subordinate Lender a Default Notice within five (5) Business
Days in each case where Senior Lender has given a Default Notice to Borrower. Failure of Senior
Lender to send a Default Notice to Subordinate Lender shall not prevent the exercise of Senior
Lender’s rights and remedies under the Senior Loan Documents, subject to the provisions of this
Section 8(a), nor shall such failure constitute a default by Senior Lender under this Agreement.
Subordinate Lender shall have the right, but not the obligation, to cure any such Senior Loan
Default within sixty (60) days following the date of such Default Notice; provided, however, that
Senior Lender shall be entitled during such sixty (60) day period to continue to pursue its remedies
under the Senior Loan Documents. Subordinate Lender may have up to ninety (90) days from the
date of the Default Notice to cure a non-monetary default if during such ninety (90) day period
Subordinate Lender or Borrower keeps current all payments required by the Senior Loan
Documents. In the event that such a non-monetary default creates an unacceptable level of risk
relative to the Mortgaged Property, or Senior Lender’s secured position relative to the Mortgaged
Property, as determined by Senior Lender in its sole discretion, then Senior Lender may exercise
during such ninety (90) day period all available rights and remedies to protect and preserve the
Mortgaged Property and the rents, revenues and other proceeds from the Mortgaged Property. All
amounts paid by Subordinate Lender to Senior Lender to cure a Senior Loan Default shall be
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deemed to have been advanced by Subordinate Lender pursuant to, and shall be secured by the
Subordinate Loan Agreement and the Subordinate Mortgage.

(b) Cross Default.

Subordinate Lender agrees that, notwithstanding any contrary provision contained in the
Subordinate Loan Documents, a Senior Loan Default shall not constitute a default under the
Subordinate Loan Documents (if no other default has occurred under the Subordinate
Loan Documents) until either (1) Senior Lender has accelerated the maturity of the Senior Loan,
or (2) Senior Lender has taken affirmative action to exercise its rights under the Senior Loan
Documents to collect rent, to appoint (or seek the appointment of) a receiver or to foreclose on (or
to exercise a power of sale contained in) the Senior Loan Documents. At any time after a Senior
Loan Default is determined to constitute a default under the Subordinate Loan Documents,
Subordinate Lender shall be permitted to pursue its remedies for default under the Subordinate
Loan Documents, subject to the restrictions and limitations of this Agreement. If at any time
Borrower cures any Senior Loan Default to the satisfaction of Senior Lender, as evidenced by
written notice from Senior Lender to Subordinate Lender, any default under the Subordinate Loan
Documents arising from such Senior Loan Default shall be deemed cured and the Subordinate
Loan shall be retroactively reinstated as if such Senior Loan Default had never occurred.

9. Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of any
conflict or inconsistency between the terms of the Senior Loan Documents, the Subordinate Loan
Documents and the terms of this Agreement, the terms of this Agreement shall govern and control
solely as to the following: (a) the relative priority of the security interests of Senior Lender and
Subordinate Lender in the Mortgaged Property including the priority of the Restrictive Covenants;
(b) the timing of the exercise of remedies by Senior Lender and Subordinate Lender under the
Senior Loan Documents and the Subordinate Loan Documents, respectively; and (c) solely as
between Senior Lender and Subordinate Lender, the notice requirements, cure rights, and the other
rights and obligations which Senior Lender and Subordinate Lender have agreed to as expressly
provided in this Agreement. Borrower acknowledges that the terms and provisions of this
Agreement shall not, and shall not be deemed to: extend Borrower’s time to cure any Senior Loan
Default or Subordinate Loan Default, as the case may be; give Borrower the right to notice of any
Senior Loan Default or Subordinate Loan Default, as the case may be other than that, if any,
provided, respectively under the Senior Loan Documents or the Subordinate Loan Documents; or
create any other right or benefit for Borrower as against Senior Lender or Subordinate Lender.

10.  Rights and Obligations of Subordinate Lender Under the Subordinate Loan
Documents and of Senior Lender under the Senior Loan Documents.

Subject to each of the other terms of this Agreement, all of the following provisions shall
supersede any provisions of the Subordinate Loan Documents covering the same subject matt
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(a) Protection of Security Interest.

Subordinate Lender shall not, without the prior written consent of Senior Lender in each
instance, take any action which has the effect of increasing the indebtedness outstanding under, or
secured by, the Subordinate Loan Documents, except that Subordinate Lender shall have the right
to advance funds to cure Senior Loan Defaults pursuant to Section 8(a) and advance funds pursuant
to the Subordinate Loan Documents for the purpose of paying real estate taxes and insurance
premiums, making necessary repairs to the Mortgaged Property and curing other defaults by
Borrower under the Subordinate Loan Documents.

(b) Condemnation or Casualty.

Following the occurrence of (1) a Condemnation Action, or (2) a fire or other casualty
resulting in damage to all or a portion of the Mortgaged Property (collectively, a “Casualty™), at
any time or times when the Senior Security Instrument remains a lien on the Mortgaged Property
the following provisions shall apply:

(A)  Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding or
action relating to a Condemnation Action or a Casualty, or to participate or join in
any settlement of, or to adjust, any claims resulting from a Condemnation Action
or a Casualty shall be and remain subject and subordinate in all respects to Senior
Lender’s rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a claim
resulting from a Condemnation Action or a Casualty made by Senior Lender;
provided, however, this subsection or anything contained in this Agreement shall
not limit the rights of Subordinate Lender to file any pleadings, documents, claims
or notices with the appropriate court with jurisdiction over the proposed
Condemnation Action or Casualty; and

(B) all proceeds received or to be received on account of a
Condemnation Action or a Casualty, or both, shall be applied (either to payment of
the costs and expenses of repair and restoration or to payment of the Senior Loan)
in the manner determined by Senior Lender in its sole discretion; provided,
however, that if Senior Lender elects to apply such proceeds to payment of the
principal of, interest on and other amounts payable under the Senior Loan,
including any amounts or expenses owed to Senior Lender in connection with the
settlement of such Condemnation Action or a Casualty, any proceeds remaining
after the satisfaction in full of the principal of, interest on and other amounts
payable under the Senior Loan shall be paid to, and may be applied by, Subordinate
Lender in accordance with the applicable provisions of the Subordinate Loan
Documents, provided however, Senior Lender agrees to consult with Subordinate
Lender in determining the application of Casualty proceeds, provided further,
however, that in the event of any disagreement between Senior Lender and
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Subordinate Lender over the application of Casualty proceeds, the decision of
Senior Lender, in its sole discretion, shall prevail.

(¢) Insurance.

Subordinate Lender agrees that all original policies of insurance required pursuant to the
Senior Security Instrument shall be held by Senior Lender. The preceding sentence shall not
preclude Subordinate Lender from requiring that it be named as a loss payee, as its interest may
appear, under all policies of property damage insurance and liability insurance maintained by
Borrower with respect to the Mortgaged Property, provided such action does not affect the priority
of payment of the proceeds of property damage insurance under the Senior Security Instrument,
or that it be named as an additional insured under all policies of liability insurance maintained by
Borrower with respect to the Mortgaged Property.

(d) No Modification of Subordinate Loan Documents.

Borrower and Subordinate Lender each agree that, until the principal of, interest on and all
other amounts payable under the Senior Loan Documents have been paid in full, it will not, without
the prior written consent of Senior Lender in each instance, increase the amount of the Subordinate
Loan (except to advance funds to cure Subordinate Loan Defaults pursuant to Section 8(a) and
advance funds pursuant to the Subordinate Loan Documents for the purpose of paying real estate
taxes and insurance premiums, making necessary repairs to the Mortgaged Property and curing
other defaults by Borrower under the Subordinate Loan Documents), increase the required
payments due under the Subordinate Loan, decrease the term of the Subordinate Loan, increase
the interest rate on the Subordinate Loan, or otherwise amend the Subordinate Loan terms in a
manner that creates an adverse effect upon Senior Lender under the Senior Loan Documents. Any
unauthorized amendment of the Subordinate Loan Documents or assignment of Subordinate
Lender’s interest in the Subordinate Loan without Senior Lender’s consent shall be void ab initio
and of no effect whatsoever.

11.  Modification or Refinancing of Senior Loan.

Subordinate Lender consents to any agreement or arrangement in which Senior Lender
waives, postpones, extends, reduces or modifies any provisions of the Senior Loan Documents,
including any provision requiring the payment of money. Except where determined by Senior
Lender to be necessary to resolve or mitigate a Senior Loan Default (or event which, with the
passage of time or the giving of notice, or both, may result in a Senior Loan Default), Senior
Lender does not anticipate any modification to the Senior Loan Documents which would increase
the amount of the Indebtedness evidenced by the Senior Loan Documents (other than as a result
of advances made by Senior Lender for the purposes identified in Section 6(a) above), increase the
interest rate on the Senior Loan or increase the required payments due under the Senior Loan.
Subordinate Lender further agrees that its agreement to subordinate hereunder shall extend to any
new mortgage debt which is for the sole purpose of refinancing all or any part of the Senior Loan
(including reasonable and necessary costs associated with the closing and/or the refinancing)but
such mortgage debt may not otherwise be increased; and that all the terms and covenants of this
Agreement shall inure to the benefit of any holder of any such refinanced debt; and that all
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references to the Senior Loan, the Senior Note, the Senior Loan Agreement, the Senior Security
Instrument, the Senior Loan Documents and Senior Lender shall mean, respectively, the refinance
loan, the refinance note loan agreement, the mortgage securing the refinance note, all documents
evidencing securing or otherwise pertaining to the refinance note and the holder of the refinance
note.

It is anticipated that the Senior Note will be satisfied with a permanent loan in an amount
not to exceed $6,500,000.00 in favor of Senior Lender as permanent lender together with its
successors and assigns (“Permanent Lender”) (or such other permanent lender as is approved by
the City) following construction which permanent loan will be assigned by Permanent Lender to
Fannie Mae and may be further assigned by Fannie Mae and which Permanent Loan will be
superior to the Subordinate Loan but subject to a subordination agreement between the City,
Permanent Lender, Borrower, Owner and Fannie Mae which will be in substantially the same for
as Exhibit B attached hereto, and such subordination agreement will be executed and delivered in
connection with the funding of the Permanent Loan.

12.  Default by Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or observing any of the
terms, covenants or conditions to be performed or observed by it under this Agreement, the other,
non-defaulting lender shall have the right to all available legal and equitable relief.

13. Reinstatement.

To the extent that Borrower makes a payment to Senior Lender or Senior Lender receives
any payment or proceeds of the collateral securing the Senior Loan for Borrower’s benefit, which
payment or proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or
preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under
any bankruptcy law, state or federal law, common law or equitable doctrine, then to the extent of
such payment or proceeds received and not retained by Senior Lender, this Agreement shall be
reinstated and continue in full force and effect until full and final payment shall have been made
to Senior Lender. Subordinate Lender agrees to hold in trust for Senior Lender and promptly remit
to Senior Lender any payments received by Subordinate Lender after such invalidated, rescinded
or returned payment was originally made.

14.  Notices.
(a) Process of Serving Notice.
All notices under this Agreement shall be:
(1) in writing and shall be:
(A) delivered, in person;

(B)  mailed, postage prepaid, either by registered or certified delivery,
return receipt requested;
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(C)  sent by overnight courier; or
(D)  sent by electronic mail with originals to follow by overnight courier;

2) addressed to the intended recipient at the address(es) below the signature
block, as applicable; and

(3) deemed given on the earlier to occur of:
(A)  the date when the notice is received by the addressee; or

(B)  if the recipient refuses or rejects delivery, the date on which the
notice is so refused or rejected, as conclusively established by the records of the
United States Postal Service or any express courier service.

(b) Change of Address.

Any party to Agreement may change the address to which notices intended for it are to be
directed by means of notice given to the other parties identified in this Agreement.

() Receipt of Notices.

Senior Lender, Subordinate Lender or Borrower shall not refuse or reject delivery of any
notice given in accordance with this Agreement. Each party is required to acknowledge, in writing,
the receipt of any notice upon request by the other party.

15. General.
(a) Assignment/Successors.

This Agreement shall be binding upon Borrower, Senior Lender and Subordinate Lender
and shall inure to the benefit of the respective legal successors, transferees and assigns of
Borrower, Senior Lender and Subordinate Lender. Borrower shall not assign any of its rights and
obligations under this Agreement without the prior written consent of Senior Lender.

(b) No Partnership or Joint Venture.

Senior Lender’s permission for the placement of the Subordinate Loan does not constitute
Senior Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto shall hold
itself out as a partner, agent or Affiliate of the other party hereto.

(¢) Senior Lender’s and Subordinate Lender’s Consent.

Wherever Senior Lender’s consent or approval is required by any provision of this
Agreement, such consent or approval may be granted or denied by Senior Lender in its sole and
absolute discretion, unless otherwise expressly provided in this Agreement. Wherever Subordinate
Lender’s consent or approval is required by any provision of this Agreement, such consent or
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approval may be granted or denied by Subordinate Lender in its sole and absolute discretion, unless
otherwise expressly provided in this Agreement.

(d) Further Assurances.

Subordinate Lender, Senior Lender and Borrower each agrees, at Borrower’s expense, to
execute and deliver all additional instruments and/or documents reasonably required by any other
party to this Agreement in order to evidence that the Subordinate Mortgage is subordinate to the
lien, covenants and conditions of the Senior Loan Documents, or to further evidence the intent of
this Agreement.

(e) Amendment.

This Agreement shall not be amended except by written instrument signed by all parties
hereto.

) Governing Law.

This Agreement shall be governed by the laws of the jurisdiction in which the Mortgaged
Property is located without giving effect to any choice of law provisions thereof that would result
in the application of the laws of another jurisdiction. Senior Lender, Subordinate Lender and
Borrower agree that any controversy arising under or in relation to this Security Instrument shall
be litigated exclusively in the jurisdiction in which the Mortgaged Property is located. The state
and federal courts and authorities with jurisdiction in such locale shall have exclusive jurisdiction
over all controversies that arise under or in relation to this Agreement. The parties hereto
irrevocably consent to service, jurisdiction, and venue of such courts for any such litigation and
waive any other venue to which any might be entitled by virtue of domicile, habitual residence or
otherwise.

(2) Severable Provisions.

If any provision of this Agreement shall be invalid or unenforceable to any extent, then the
other provisions of this Agreement, shall not be affected thereby and shall be enforced to the
greatest extent permitted by law.

(h) Term.

The term of this Agreement shall commence on the date hereof and shall continue until the
earliest to occur of the following events: (1) the payment in full of the principal of, interest on and
other amounts payable under the Senior Loan Documents; (2) the payment in full of the principal
of, interest on and other amounts payable under the Subordinate Loan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior Lender pursuant to
Section 6 hereof; (3) the acquisition by Senior Lender of title to the Mortgaged Property pursuant
to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of sale contained in,
the Senior Loan Documents; or (4) the acquisition by Subordinate Lender of title to the Mortgaged
Property pursuant to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of
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sale contained in, the Subordinate Loan Documents, but only if such acquisition of title does not
violate any of the terms of this Agreement.

(i) Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
considered an original for all purposes; provided, however, that all such counterparts shall together
constitute one and the same instrument.

G) Sale of Senior Loan.

Nothing in this Agreement shall limit Senior Lender’s (including any assignee or transferee
of Senior Lender) right to sell or transfer the Senior Loan, or any interest in the Senior Loan. The
Senior Loan or a partial interest in the Senior Loan (together with this Agreement and the other
Loan Documents) may be sold one or more times without prior notice to Borrower.

[Remainder of Page Intentionally Blank]
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SIGNATURE PAGES FOR SUBORDINATION AGREEMENT

IN WITNESS WHEREOF, Borrower, Senior Lender and Subordinate Lender have
signed and delivered this Agreement under seal (where applicable) or have caused this Agreement
to be signed and delivered under seal (where applicable) by a duly authorized representative.
Where applicable law so provides, Borrower, Senior Lender and Subordinate Lender intend that
this Agreement shall be deemed to be signed and delivered as a sealed instrument.

SENIOR LENDER:

REGIONS BANK, an Alabama banking corporation

Address:

Regions Bank
1717 McKinney Avenue, Suite 1200
Dallas, Texas 75202

With a copy to:
Jones Walker
420 20" Street North, Suite 1100

Birmingham, AL 35203
Attn: Kelly Rushin and Brandon Hughey

STATE OF [€X4s

3
§
COUNTY OF Havris §

‘
The foregoing instrument was acknowledged before me on the | I day of .S_eg
2022, by Mdlas U'&i-u\ vt _of REGIONS BANK, an Alabama ba banking corporatlon on
behalf of said corporation.

TRANYCE R. MOORE ’) ﬁ /l/(.ob'LL
@\ NOTARY PUBLIC . STATE OF TEXAS 5
ol e Notary Public, State of Texas
COMM. EXP.04-03-2023




SIGNATURE PAGES FOR SUBORDINATION AGREEMENT

SUBORDINATE LENDER

CITY OF HOUSTON, TEXAS

NE A

Pat Jefferson Daniel. City Secretary §y~lv?sh{r Turner, Mayor

APPROVED: COUNT/NED:

,/(44% A . téﬂdm [ Z
Keith W. Bynam, Dtector Chris B. Brown, City Cont W
Housing and Community Development (M

Department

APPROVED AS F : COUNTERSIGNATURE DATE:

9= ¥-7. %

-

Senior Assistant Cit Attorney
1ot 0292J000]e P01

STATE OF TEXAS §

§
COUNTY OF HARRIS §

The foregoing instrument was ackno.\iv_hedged before me on the gﬂ- day of
:SEF tlenazr. R , 2022, by Selyscha [Uan &€ for Sylvester Turner, Mayor of the
CITY OF HOUSTON, a municipal corporation, on behalf of said corporation.

TROY D. LEMON
Notary Public, State of Texas

My Comm, Exp. 12/15/2024 Mam
Notary 1D 1051691-6 ubli ofTexas
~ TZsy D (enad
Printed Name of Notary

My commission expires: /Z "45-‘2an
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City of Houston

c¢/o Department of Housing and Community Development
2100 Travis, 9" floor

Houston, TX 77002

Attention: Director

With copy to:

City of Houston Legal Department
900 Bagby, 4™ Floor

Houston, TX 77002

Attention: City Attorney
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SIGNATURE PAGES FOR SUBORDINATION AGREEMENT

BORROWER:

RICHMOND SENIOR VILLAGE, LTD.,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
NALAABRLY

Title:

o

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day personally appeared Doak Brown,
manager of Richmond Senior Village GP, LLC, a Texas limited liability company and general
partner of Richmond Senior Village, LTD., a Texas limited partnership, on behalf of such limited
liability company and limited partnership.

i~
GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the || day of (] %ugt :

m\/;u)ﬂn««l——

NOTARY PUBLIC in and for The State of Texas

2022,

%,q.'v”;'é LESLIE V WINSTON
__-;a_: “~oz Notary Public, State of Texas

._"%Jr%: Comm. Expires 02.01-2026
H

"™ Notary 1D 1118278-4

Richmond Senior Village, Ltd.
6517 Mapleridge

Houston, Texas 77081

Attn: Doak Brown
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EXHIBIT A - LEGAL DESCRIPTION

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND BEING ALL OF A CALLED
1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL INVESTMENT INC, RECORDED UNDER HARRIS COUNTY
CLERK FILE (H.C.C.F.) NO. 20150396980, SITUATED IN THE H. SANDERSON SURVEY, ABSTRACT NO. 725, CITY
OF HOUSTON, HARRIS COUNTY, TEXAS, WITH SAID 1.8482 ACRE TRACT BEING ALL OF LOTS 102, 103, AND 104
AND A PORTION OF LOTS 95, 96, AND 97 OF WESTHEIMER GARDENS, A SUBDIVISION PER MAP OR PLAT
THEREOF RECORDED UNDER VOLUME (VOL.) NO. 24, PAGE (PG). 8, OF THE HARRIS COUNTY MAP RECORDS
(H.C.M.R.), AND BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS, WITH ALL
BEARINGS BASED ON THE TEXAS COORDINATE SYSTEM OF 1983, SOUTH CENTRAL ZONE (NAD 83):

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SOUTH RIGHT OF WAY (R.O.W,) LINE OF
RICHMOND AVENUE (120" R.O.W.) AS SHOWN PER PLAT (PLATTED AS PORTSMOUTH AVENUE) RECORDED
UNDER VOL. 24, PG. 8, AND AS DESCRIBED IN INSTRUMENTS RECORDED UNDER H.C.C.F. NOS. D290124,
D1290125, C611536, C491171, C513814, MARKING THE NORTHWEST CORNER OF SHELL ROCKS, A SUBDIVISION
PER PLAT RECORDED UNDER FILM CODE NO. 483002, H.C.M.R., SAME BEING THE NORTHEAST CORNER OF
SAID 1.8482 ACRE TRACT AND THE HEREIN DESCRIBED TRACT;

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, WITH THE EAST LINE OF SAID LOTS 97 & 102, AND THE WEST
LINE OF SAID SHELL ROCKS AND RESTRICTED RESERVE "B", BLOCK 2, OF CHIMNEY ROCK PLAZA OF BEVERLY
HILL AS RECORDED UNDER FILM CODE NO, 468022 OF THE H.C.M.R, A DISTANCE OF 385,23 FEET TO A
CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" FOUND ON THE NORTH R.O.W. LINE OF BEVERLY HILL
LANE (60' R.O.W.) AS SHOWN PER PLAT (PLATTED AS NORFOLK AVENUE) RECORDED UNDER VOL. 24, PG. 8
OF THE H.C.M.R., BEING THE SOUTHWEST CORNER OF SAID RESTRICTED RESERVE “B", SAME BEING THE
COMMON SOUTHEAST CORNER OF SAID LOT 102, SAID 1.8482 ACRE TRACT, AND THE HEREIN DESCRIBED
TRACT;

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, WITH THE NORTH R.O.W. LINE OF SAID BEVERLY HILL LANE
AND THE COMMON SOUTH LINES OF SAID LOTS 102 THROUGH 104 AND SAID 1.8482 ACRE TRACT, A
DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD STAMPED “WINDROSE" FOUND MARKING THE
SOUTHEAST CORNER OF LOT 105 OF SAID WESTHEIMER GARDENS, SAME BEING THE COMMON SOUTHWEST
CORNER OF SAID LOT 104, SAID 1.8482 ACRE TRACT AND THE HEREIN DESCRIBED TRACT;

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, WITH THE EAST LINE OF LOTS 105 AND 94 OF SAID
WESTHEIMER GARDENS AND THE WEST LINE OF SAID LOTS 104 AND 95 AND SAID 1.8482 ACRE TRACT, A
DISTANCE OF 401.28 FEET TO A CAPPED 5/8 INCH IRON ROD STAMPED “WINDROSE" SET ON THE SOUTH
R.O.W. LINE OF SAID RICHMOND AVENUE, MARKING THE NORTHEAST CORNER OF A CALLED 0.5347 ACRE
TRACT OF LAND DESCRIBED IN AN INSTRUMENT TO SPIRIT MASTER FUNDING Ill, LLC RECORDED UNDER
H.C.C.F. NO. 20060084389, SAME BEING COMMON NORTHWEST CORNER SAID 1.8482 ACRE TRACT AND THE
HEREIN DESCRIBED TRACT, SAME ALSO BEING THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT,
FROM WHICH A 5/8 INCH IRON ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN, WEST - 1.36
FEET;

THENCE, WITH SAID SOUTH R.O.W. LINE AND SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00
FEET, A CENTRAL ANGLE OF 02 DEG. 00 MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A CHORD BEARING
AND DISTANCE OF SOUTH 88 DEG. 19 MIN. 30 SEC. EAST — 69.82. FEET TO A CAPPED 5/8 INCH IRON ROD
STAMPED “WINDROSE" FOUND FOR THE END OF SAID CURVE;

THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH R.O.W. LINE OF SAID
RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT OF BEGINNING AND CONTAINING 1.844
ACRES OR 80,316 SQUARE FEET OF LAND, AS SHOWN ON SURVEY OF EVEN DATE, JOB NO. 55553-ALTA,
PREPARED BY WINDROSE LAND SERVICES.
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EXHIBIT B
RECORD AND RETURN TO:

Cassin & Cassin LLP

711 Third Avenue, 20" Floor

New York, New York 10017

Attn: Recording Department County:

[Space Above This Line For Recording Data]

SUBORDINATION AGREEMENT
(Affordable)

This SUBORDINATION AGREEMENT (this “Agreement”) dated as of t
__, 2022, is executed by and among (i) REGIONS BANK, an Alabama banking corporation
(“Senior Lender”), (ii) THE CITY OF HOUSTON, a Texas municipal corporation
(“Subordinate Lender”), and (iii) RICHMOND SENIOR VILLAGE, LTD., a Texas limited
partnership (“Borrower”).

RECITALS:

A. Pursuant to that certain Multifamily Loan and Security Agreement dated as of the
date hereof, executed by and between Borrower and Senior Lender (as amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Senior Loan Agreement”), Senior
Lender has agreed to make a loan to Borrower in the original principal amount of $ (the
“Senior Loan™), as evidenced by that certain Multifamily Note dated as of the date hereof,
executed by Borrower and made payable to the order of Senior Lender in the amount of the Senior
Loan (as amended, restated, replaced, supplemented or otherwise modified from time to time, the
“Senior Note™).

B. In addition to the Senior Loan Agreement, the Senior Loan and the Senior Note are
also secured by a certain Multifamily Mortgage, Deed of Trust or Deed to Secure Debt dated as of
the date hereof (as amended, restated, replaced, supplemented or otherwise modified from time to
time, the “Senior Security Instrument™), encumbering the property described in the Senior
Security Instrument as the “Mortgaged Property.”
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EXHIBIT B

£, Borrower has requested Senior Lender to permit that certain subordinate loan in the
original principal amount of $15,500,000.00 (the “Subordinate Loan™) previously made by
Subordinate Lender to Borrower to remain outstanding and secured by a mortgage lien against the
Mortgaged Property.

D. Senior Lender has agreed to permit the Subordinate Loan to remain outstanding
and secured by a subordinate mortgage lien against the Mortgaged Property subject to all of the
conditions contained in this Agreement.

AGREEMENTS:

NOW, THEREFORE, in order to induce Senior Lender to permit the Subordinate Loan to
remain outstanding and secured by a subordinate mortgage lien against the Mortgaged Property,
and in consideration thereof, Senior Lender, Subordinate Lender and Borrower agree as follows:

16.  Recitals.
The recitals set forth above are incorporated herein by reference.
17.  Definitions.

In addition to the terms defined in the Recitals to this Agreement, for purposes of this
Agreement the following terms have the respective meanings set forth below:

“Affiliate” means, when used with respect to a Person, any corporation, partnership, joint venture,
limited liability company, limited liability partnership, trust or individual Controlled by, under
common Control with, or which Controls such Person, and in all cases any other Person that holds
fifty percent (50%) or more of the ownership interests in such Person.

“Borrower” means the Person named as such in the first paragraph on page 1 of this Agreement,
any successor or assign of Borrower, including without limitation, a receiver, trustee or debtor-in-
possession and any other Person (other than Senior Lender) who acquires title to the Mortgaged
Property after the date of this Agreement.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, (c¢) a day on which Senior
Lender is not open for business, or (d) a day on which the Federal Reserve Bank of New York is
not open for business.

“Condemnation Action” means any action or proceeding, however characterized or named,
relating to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirect.

“Control” (including with correlative meanings, the terms “Controlling,” “Controlled by and
“under common Control with™), as applied to any entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or operations of such
entity, whether through the ownership of voting securities, ownership interests or by contract or
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EXHIBIT B

otherwise.

“Default Notice” means: (a) a copy of any written notice from Senior Lender to Borrower and
Subordinate Lender stating that a Senior Loan Default has occurred under the Senior Loan
Documents; or (b) a copy of the written notice from Subordinate Lender to Borrower and Senior
Lender stating that a Subordinate Loan Default has occurred under the Subordinate Loan
Documents. Each Default Notice shall specify the default upon which such Default Notice is
based.

“Person” means an individual, an estate, a trust, a corporation, a partnership, a limited liability
company or any other organization or entity (whether governmental or private).

“Restrictive Covenants” means that certain Declaration of Land-Use Restrictions (Restrictive
Covenants) dated , executed by Borrower with respect to the Subordinate Loan and
recorded among the Land Records of Harris County, Texas on as Instrument No.

“Senior Lender” means the Person named as such in the first paragraph on Page 1 of this
Agreement, its successors and assigns and any other Person who becomes the legal holder of the
Senior Loan after the date of this Agreement.

“Senior Loan Default” means the occurrence of an “Event of Default™ as that term is defined in
the Senior Loan Documents.

“Senior Loan Documents” means the Senior Security Instrument, the Senior Note, the Senior
Loan Agreement, and all other “Loan Documents™ as that term is defined in the Senior Loan
Agreement.

“Subordinate Lender” means the Person named as such in the first paragraph on page 1 of this
Agreement, any successor or assign of Subordinate Lender, including without limitation, a
receiver, trustee or debtor-in-possession and any other Person who becomes the legal holder of the
Subordinate Note after the date of this Agreement.

“Subordinate Loan Agreement” means the Subordinate Loan Agreement effective as of
by and between Borrower and Subordinate Lender.

“Subordinate Loan Default” means a default by Borrower in performing or observing any of the
terms, covenants or conditions in the Subordinate Loan Documents to be performed or observed
by it, which continues beyond any applicable period provided in the Subordinate Loan Documents
for curing the default.

“Subordinate Loan Documents” means the Subordinate Note, the Subordinate Mortgage, the
Subordinate Loan Agreement and all other documents evidencing, securing or otherwise executed
and delivered in connection with the Subordinate Loan. The Restrictive Covenants are not a
Subordinate Loan Document.
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EXHIBIT B

“Subordinate Mortgage” means the Subordinate Deed of Trust, Security Agreement and
Financing Statement dated encumbering the Mortgaged Property as security for the
Subordinate Loan, recorded among the Land Records of Harris County, Texas on .
as Instrument No.

“Subordinate Note” means the Note dated issued by Borrower to Subordinate
Lender, or order, to evidence the Subordinate Loan.

18.  Permission for Subordinate Mortgage Lien to Remain of Record Against Mortgaged
Property.

Senior Lender agrees, notwithstanding the prohibition against inferior liens on the
Mortgaged Property contained in the Senior Loan Documents and subject to the provisions of this
Agreement, to permit the Subordinate Mortgage and other recordable Subordinate Loan
Documents to remain of record against the Mortgaged Property to secure Borrower’s obligation to
repay the Subordinate Note and all other obligations, indebtedness and liabilities of Borrower to
Subordinate Lender under and in connection with the Subordinate Loan.

19.  Borrower’s and Subordinate Lender’s Representations and Warranties.

Borrower and Subordinate Lender each makes the following representations and warranties
to Senior Lender:

(a) Subordinate Loan Documents.

The Subordinate Loan is evidenced by the Subordinate Note and is secured by the
Subordinate Mortgage, the Subordinate Loan Agreement and the Subordinate Loan Documents.

(b) Subordinate Note.

Borrower shall sign and Subordinate Lender shall attach an allonge to the Subordinate Note
which shall read as follows:

The indebtedness evidenced by this Note is and shall be subordinate in right
of payment to the prior payment in full of the indebtedness evidenced by a
Multifamily Note (and any schedules) dated as of in the original
principal amount of $ , executed by RICHMOND SENIOR
VILLAGE, LTD., a Texas limited partnership (“Borrower”) and payable to the
order of REGIONS BANK, an Alabama banking corporation (“Senior Lender”),
to the extent and in the manner provided in that certain Subordination Agreement
dated as of even date therewith between the payee of this Note, and Senior Lender
and RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership (the
“Subordination Agreement”). The Deed of Trust (and any exhibits) securing this
Note is and shall be subject and subordinate in all respects to the liens, terms,
covenants and conditions of the Multifamily Deed of Trust (and any exhibits)
securing the Multifamily Note and the terms, covenants and conditions of the
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Multifamily Loan and Security Agreement evidencing the terms of the Multifamily
Note, as more fully set forth in the Subordination Agreement. The rights and
remedies of the payee and each subsequent holder of this Note under the Deed of
Trust (and any exhibits) securing this Note are subject to the restrictions and
limitations set forth in the Subordination Agreement. Each subsequent holder of
this Note shall be deemed, by virtue of such holder’s acquisition of the Note, to
have agreed to perform and observe all of the terms, covenants and conditions to
be performed or observed by Subordinate Lender under the Subordination
Agreement.

(¢) Relationship of Borrower to Subordinate Lender and Senior Lender.

Subordinate Lender is not an Affiliate of Borrower and is not in possession of any facts
which would lead it to believe that Senior Lender is an Affiliate of Borrower.

(d) Term.
The term of the Subordinate Note does not end before the stated term of the Senior Note.

(e) Borrower makes the following additional representations and warranties to
Senior Lender:

(1) Subordinate Loan Documents.

The executed Subordinate Loan Documents are substantially in the same forms as
those submitted to, and approved by, Senior Lender prior to the date of this Agreement.

20. Deliveries.

Borrower shall submit the following items to Senior Lender the later of (a) ten (10)
Business Days after the date on which the proceeds of the Subordinate Loan are disbursed to
Borrower, and (b) the effective date of the Senior Loan Documents:

(5 Title Policy Endorsement.

An endorsement to the policy of title insurance insuring the lien of the Senior
Security Instrument which insures that (A) there are no liens or other encumbrances
affecting the Mortgaged Property, other than “Permitted Encumbrances” (as defined in the
Senior Security Instrument), the Subordinate Mortgage, and other Subordinate Loan
Documents filed or recorded against the Mortgaged Property, (B) the lien of the
Subordinate Mortgage is subordinate to the lien of the Senior Security Instrument, and (C)
this Agreement has been recorded among the applicable land records.
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(6) Certification.

A certification from Borrower to Senior Lender that the Subordinate Loan
Documents do not contain any changes from the Subordinate Loan Documents submitted
to, and approved by, Senior Lender prior to the date of this Agreement.

@) Subordinate Loan Documents.

A complete set of the fully executed Subordinate Loan Documents, certified by
Borrower to be true, correct and complete.

(8) Senior Loan Documents.

An executed copy of each of the Senior Loan Documents, certified by Borrower to
be true, correct and complete. Upon execution and delivery of the Senior Loan Documents,
Borrower shall deliver to Subordinate Lender an executed copy of each of the Senior Loan
Documents.

21. Terms of Subordination.
(2) Agreement to Subordinate.

Senior Lender and Subordinate Lender agree that (1) the indebtedness evidenced by the
Subordinate Loan Documents is and shall be subordinated in right of payment, to the extent and
in the manner provided in this Agreement, to the prior payment in full of the Indebtedness
evidenced by the Senior Loan Documents and (2) the liens, terms, covenants and conditions of the
Subordinate Mortgage and the other Subordinate Loan Documents are and shall be subject and
subordinate in all respects to (i) the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and (ii) all advances related to the Mortgaged
Property which may hereafter be made by Senior Lender pursuant to the Senior Security
Instrument and the other Senior Loan Documents solely for the purposes of (A) protecting or
further securing the lien of the Senior Security Instrument, (B) curing defaults by Borrower under
the Senior Loan Documents or under the Subordinate Loan Documents, (C) performing any
obligations of Borrower under the Senior Loan Documents related to the Mortgaged Property
which Senior Lender reasonably deems necessary to perform to protect Senior Lender’s interest in
the Mortgaged Property and which are expressly permitted by the Senior Loan Documents or (D)
constructing, renovating, repairing, furnishing, fixturing or equipping the Mortgaged Property as
Senior Lender determines to be necessary or appropriate to keep the Mortgaged Property in good
repair and marketable condition (including the replacement of Personalty and Fixtures with items
of equal or better function and quality) and, subject to provisions of the Senior Loan Agreement,
restoring or repairing promptly, in a good and workmanlike manner, any damaged part of the
Mortgaged Property to the equivalent of its original condition or condition immediately prior to
the damage. This Section 6(a) is not intended to effect an automatic subordination of the
Subordinate Mortgage and the other Subordinate Loan Documents to any new or supplemental
loans which Lender may hereafter make to Borrower whether pursuant to “future advance™
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provisions of the Senior Loan Documents or separate new or supplemental loan documents.
Further, notwithstanding anything to the contrary herein, the Senior Loan Documents are, and shall
at all times remain, subject and subordinate in all respects to the terms, covenants, conditions,
operation and effect of the Restrictive Covenants.

(h) Subordination of Subrogation Rights.

Subordinate Lender agrees that if, by reason of its payment of real estate taxes or other
monetary obligations of Borrower, or by reason of its exercise of any other right or remedy under
the Subordinate Loan Documents, it acquires by right of subrogation or otherwise a lien on the
Mortgaged Property which (but for this subsection) would be senior to the lien of the Senior
Security Instrument, then, in that event, such lien shall be subject and subordinate to the lien of the
Senior Security Instrument.

(i) Payments Before Senior Loan Default.

Until Subordinate Lender receives a Default Notice of a Senior Loan Default, Subordinate
Lender shall be entitled to retain for its own account all payments made under or pursuant to the
Subordinate Loan Documents.

)] Payments After Senior Loan Default.

Borrower agrees that, after it receives a Default Notice (or otherwise acquires knowledge)
of a Senior Loan Default, it will not make any payments under or pursuant to the Subordinate Loan
Documents (including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorneys’ fees, or any other sums secured by the Subordinate Loan
Documents) without Senior Lender’s prior written consent. Subordinate Lender agrees that, after
it receives a Default Notice from Senior Lender with written instructions directing Subordinate
Lender not to accept payments from Borrower on account of the Subordinate Loan, it will not
accept any payments under or pursuant to the Subordinate Loan Documents (including but not
limited to principal, interest, additional interest, late payment charges, default interest, attorneys’
fees, or any other sums secured by the Subordinate Loan Documents) without Senior Lender’s
prior written consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Loan Default which gave rise to Subordinate Lender’s obligation not to accept payments
has been cured, waived, or otherwise suspended by Senior Lender, the restrictions on payment to
Subordinate Lender in this Section 6 shall terminate, and Senior Lender shall have no right to any
subsequent payments made to Subordinate Lender by Borrower prior to Subordinate Lender’s
receipt of a new Default Notice from Senior Lender in accordance with the provisions of this
Section 6(d).

(k) Remitting Subordinate Loan Payments to Senior Lender.

If, after Subordinate Lender receives a Default Notice from Senior Lender in accordance
with Section 6(d), Subordinate Lender receives any payments under the Subordinate Loan
Documents, Subordinate Lender agrees that such payment or other distribution will be received
and held in trust for Senior Lender and unless Senior Lender otherwise notifies Subordinate Lender
in writing, will be promptly remitted, in kind to Senior Lender, properly endorsed to Senior Lender,
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to be applied to the principal of, interest on and other amounts due under the Senior Loan
Documents in accordance with the provisions of the Senior Loan Documents. By executing this
Agreement, Borrower specifically authorizes Subordinate Lender to endorse and remit any such
payments to Senior Lender, and specifically waives any and all rights to have such payments
returned to Borrower or credited against the Subordinate Loan. Borrower and Senior Lender
acknowledge and agree that payments received by Subordinate Lender, and remitted to Senior
Lender under this Section 6, shall not be applied or otherwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any Subordinate Loan Default
which may arise from the inability of Subordinate Lender to retain such payment or apply such
payment to the Subordinate Loan.

()] Reserved.
(m) Agreement Not to Commence Bankruptcy Proceeding.

Subordinate Lender agrees that during the term of this Agreement it will not commence,
or join with any other creditor in commencing any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings against or with respect to Borrower, without Senior Lender’s
prior written consent.

22. Default Under Subordinate Loan Documents.
(d) Notice of Subordinate Loan Default and Cure Rights.

Subordinate Lender shall deliver to Senior Lender a Default Notice within five (5) Business
Days in each case where Subordinate Lender has given a Default Notice to Borrower. Failure of
Subordinate Lender to send a Default Notice to Senior Lender shall not prevent the exercise of
Subordinate Lender’s rights and remedies under the Subordinate Loan Documents, subject to the
provisions of this Agreement. Senior Lender shall have the right, but not the obligation, to cure
any Subordinate Loan Default within sixty (60) days following the date of such notice; provided,
however that Subordinate Lender shall be entitled, during such sixty (60) day period, to continue
to pursue its rights and remedies under the Subordinate Loan Documents. All amounts paid by
Senior Lender in accordance with the Senior Loan Documents to cure a Subordinate Loan Default
shall be deemed to have been advanced by Senior Lender pursuant to, and shall be secured by, the
Senior Loan Agreement and the Senior Security Instrument.

(e) Subordinate Lender’s Exercise of Remedies After Notice to Senior Lender.

If a Subordinate Loan Default occurs and is continuing, Subordinate Lender agrees that,
without Senior Lender’s prior written consent, it will not commence foreclosure proceedings with
respect to the Mortgaged Property under the Subordinate Loan Documents or exercise any other
rights or remedies it may have under the Subordinate Loan Documents, including, but not limited
to accelerating the Subordinate Loan (and enforcing any “due on sale” provision included in the
Subordinate Loan Documents), collecting rents, appointing (or seeking the appointment of) a
receiver or exercising any other rights or remedies thereunder unless and until it has given Senior
Lender at least sixty (60) days prior written notice; during such sixty (60) day period, however,
Subordinate Lender shall be entitled to exercise and enforce all other rights and remedies available
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to Subordinate Lender under the Subordinate Loan Documents and/or under applicable laws,
including without limitation, rights to enforce covenants and agreements of Borrower relating to
income, rent, or affordability restrictions contained in the Restrictive Covenants.

(f) Cross Default.

Borrower and Subordinate Lender agree that a Subordinate Loan Default shall constitute a
Senior Loan Default under the Senior Loan Documents and Senior Lender shall have the right to
exercise all rights or remedies under the Senior Loan Documents in the same manner as in the case
of any other Senior Loan Default. If Subordinate Lender notifies Senior Lender in writing that
any Subordinate Loan Default of which Senior Lender has received a Default Notice has been
cured or waived, as determined by Subordinate Lender in its sole discretion, then provided that
Senior Lender has not conducted a sale of the Mortgaged Property pursuant to its rights under the
Senior Loan Documents, any Senior Loan Default under the Senior Loan Documents arising solely
from such Subordinate Loan Default shall be deemed cured, and the Senior Loan shall be
reinstated, provided, however, that Senior Lender shall not be required to return or otherwise credit
for the benefit of Borrower any default rate interest or other default related charges or payments
received by Senior Lender during such Senior Loan Default.

23. Default Under Senior Loan Documents.
(c) Notice of Senior Loan Default and Cure Rights.

Senior Lender shall deliver to Subordinate Lender a Default Notice within five (5) Business
Days in each case where Senior Lender has given a Default Notice to Borrower. Failure of Senior
Lender to send a Default Notice to Subordinate Lender shall not prevent the exercise of Senior
Lender’s rights and remedies under the Senior Loan Documents, subject to the provisions of this
Section 8(a), nor shall such failure constitute a default by Senior Lender under this Agreement.
Subordinate Lender shall have the right, but not the obligation, to cure any such Senior Loan
Default within sixty (60) days following the date of such Default Notice; provided, however, that
Senior Lender shall be entitled during such sixty (60) day period to continue to pursue its remedies
under the Senior Loan Documents. Subordinate Lender may have up to ninety (90) days from the
date of the Default Notice to cure a non-monetary default if during such ninety (90) day period
Subordinate Lender keeps current all payments required by the Senior Loan Documents. In the
event that such a non-monetary default creates an unacceptable level of risk relative to the
Mortgaged Property, or Senior Lender’s secured position relative to the Mortgaged Property, as
determined by Senior Lender in its sole discretion, then Senior Lender may exercise during such
ninety (90) day period all available rights and remedies to protect and preserve the Mortgaged
Property and the rents, revenues and other proceeds from the Mortgaged Property. All amounts
paid by Subordinate Lender to Senior Lender to cure a Senior Loan Default shall be deemed to
have been advanced by Subordinate Lender pursuant to, and shall be secured by the Subordinate
Loan Agreement and the Subordinate Mortgage.
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(d) Cross Default.

Subordinate Lender agrees that, notwithstanding any contrary provision contained in the
Subordinate Loan Documents, a Senior Loan Default shall not constitute a default under the
Subordinate Loan Documents (if no other default has occurred under the Subordinate
Loan Documents) until either (1) Senior Lender has accelerated the maturity of the Senior Loan,
or (2) Senior Lender has taken affirmative action to exercise its rights under the Senior Loan
Documents to collect rent, to appoint (or seek the appointment of) a receiver or to foreclose on (or
to exercise a power of sale contained in) the Senior Loan Documents. At any time after a Senior
Loan Default is determined to constitute a default under the Subordinate Loan Documents,
Subordinate Lender shall be permitted to pursue its remedies for default under the Subordinate
Loan Documents, subject to the restrictions and limitations of this Agreement. If at any time
Borrower cures any Senior Loan Default to the satisfaction of Senior Lender, as evidenced by
written notice from Senior Lender to Subordinate Lender, any default under the Subordinate Loan
Documents arising from such Senior Loan Default shall be deemed cured and the Subordinate
Loan shall be retroactively reinstated as if such Senior Loan Default had never occurred.

24. Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of any
conflict or inconsistency between the terms of the Senior Loan Documents, the Subordinate Loan
Documents and the terms of this Agreement, the terms of this Agreement shall govern and control
solely as to the following: (a) the relative priority of the security interests of Senior Lender and
Subordinate Lender in the Mortgaged Property including the priority of the Restrictive Covenants;
(b) the timing of the exercise of remedies by Senior Lender and Subordinate Lender under the
Senior Loan Documents and the Subordinate Loan Documents, respectively; and (c) solely as
between Senior Lender and Subordinate Lender, the notice requirements, cure rights, and the other
rights and obligations which Senior Lender and Subordinate Lender have agreed to as expressly
provided in this Agreement. Borrower acknowledges that the terms and provisions of this
Agreement shall not, and shall not be deemed to: extend Borrower’s time to cure any Senior Loan
Default or Subordinate Loan Default, as the case may be; give Borrower the right to notice of any
Senior Loan Default or Subordinate Loan Default, as the case may be other than that, if any,
provided, respectively under the Senior Loan Documents or the Subordinate Loan Documents; or
create any other right or benefit for Borrower as against Senior Lender or Subordinate Lender.

25. Rights and Obligations of Subordinate Lender Under the Subordinate Loan
Documents and of Senior Lender under the Senior Loan Documents.

Subject to each of the other terms of this Agreement, all of the following provisions shall
supersede any provisions of the Subordinate Loan Documents covering the same subject matter:

(a)  Protection of Security Interest.

Subordinate Lender shall not, without the prior written consent of Senior Lender in each
instance, take any action which has the effect of increasing the indebtedness outstanding under, or
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secured by, the Subordinate Loan Documents, except that Subordinate Lender shall have the right
to advance funds to cure Senior Loan Defaults pursuant to Section 8(a) and advance funds pursuant
to the Subordinate Loan Documents for the purpose of paying real estate taxes and insurance
premiums, making necessary repairs to the Mortgaged Property and curing other defaults by
Borrower under the Subordinate Loan Documents.

(b) Condemnation or Casualty.

Following the occurrence of (1) a Condemnation Action, or (2) a fire or other casualty
resulting in damage to all or a portion of the Mortgaged Property (collectively, a “Casualty™), at
any time or times when the Senior Security Instrument remains a lien on the Mortgaged Property
the following provisions shall apply:

(A)  Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding or
action relating to a Condemnation Action or a Casualty, or to participate or join in
any settlement of, or to adjust, any claims resulting from a Condemnation Action
or a Casualty shall be and remain subject and subordinate in all respects to Senior
Lender’s rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a claim
resulting from a Condemnation Action or a Casualty made by Senior Lender;
provided, however, this subsection or anything contained in this Agreement shall
not limit the rights of Subordinate Lender to file any pleadings, documents, claims
or notices with the appropriate court with jurisdiction over the proposed
Condemnation Action or Casualty; and

(B) all proceeds received or to be received on account of a
Condemnation Action or a Casualty, or both, shall be applied (either to payment of
the costs and expenses of repair and restoration or to payment of the Senior Loan)
in the manner determined by Senior Lender in its sole discretion; provided,
however, that if Senior Lender elects to apply such proceeds to payment of the
principal of, interest on and other amounts payable under the Senior Loan, any
proceeds remaining after the satisfaction in full of the principal of, interest on and
other amounts payable under the Senior Loan shall be paid to, and may be applied
by, Subordinate Lender in accordance with the applicable provisions of the
Subordinate Loan Documents, provided however, Senior Lender agrees to consult
with Subordinate Lender in determining the application of Casualty proceeds,
provided further, however, that in the event of any disagreement between Senior
Lender and Subordinate Lender over the application of Casualty proceeds, the
decision of Senior Lender, in its sole discretion, shall prevail.

(¢) Insurance.

Subordinate Lender agrees that all original policies of insurance required pursuant to the
Senior Security Instrument shall be held by Senior Lender. The preceding sentence shall not
preclude Subordinate Lender from requiring that it be named as a loss payee, as its interest may
appear, under all policies of property damage insurance maintained by Borrower with respect to
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the Mortgaged Property, provided such action does not affect the priority of payment of
the proceeds of property damage insurance under the Senior Security Instrument, or that it be
named as an additional insured under all policies of liability insurance maintained by Borrower
with respect to the Mortgaged Property.

(d) No Modification of Subordinate Loan Documents.

Borrower and Subordinate Lender each agree that, until the principal of, interest on and all
other amounts payable under the Senior Loan Documents have been paid in full, it will not, without
the prior written consent of Senior Lender in each instance, increase the amount of the Subordinate
Loan (except to advance funds to cure Subordinate Loan Defaults pursuant to Section 7(a) and
advance funds pursuant to the Subordinate Loan Documents for the purpose of paying real estate
taxes and insurance premiums, making necessary repairs to the Mortgaged Property and curing
other defaults by Borrower under the Subordinate Loan Documents), increase the required
payments due under the Subordinate Loan, decrease the term of the Subordinate Loan, increase
the interest rate on the Subordinate Loan, or otherwise amend the Subordinate Loan terms in a
manner that creates an adverse effect upon Senior Lender under the Senior Loan Documents. Any
amendment of the Subordinate Loan Documents or assignment of Subordinate Lender’s interest
in the Subordinate Loan without Senior Lender’s consent shall be void ab initio and of no effect
whatsoever.

26.  Modification or Refinancing of Senior Loan.

Subordinate Lender consents to any agreement or arrangement in which Senior Lender
waives, postpones, extends, reduces or modifies any provisions of the Senior Loan Documents,
including any provision requiring the payment of money. Except where determined by Senior
Lender to be necessary to resolve or mitigate a Senior Loan Default (or event which, with the
passage of time or the giving of notice, or both, may result in a Senior Loan Default), Senior
Lender does not anticipate any modification to the Senior Loan Documents which would increase
the amount of the Indebtedness evidenced by the Senior Loan Documents (other than as a result
of advances made by Senior Lender for the purposes identified in Section 6(a) above), increase the
interest rate on the Senior Loan or increase the required payments due under the Senior Loan.
Subordinate Lender further agrees that its agreement to subordinate hereunder shall extend to any
new mortgage debt which is for the sole purpose of refinancing all or any part of the Senior Loan
(including reasonable and necessary costs associated with the closing and/or the refinancing); and
that all the terms and covenants of this Agreement shall inure to the benefit of any holder of any
such refinanced debt; and that all references to the Senior Loan, the Senior Note, the Senior Loan
Agreement, the Senior Security Instrument, the Senior Loan Documents and Senior Lender shall
mean, respectively, the refinance loan, the refinance note loan agreement, the mortgage securing
the refinance note, all documents evidencing securing or otherwise pertaining to the refinance note
and the holder of the refinance note.

27.  Default by Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or observing any of the
terms, covenants or conditions to be performed or observed by it under this Agreement, the other,
non-defaulting lender shall have the right to all available legal and equitable relief.
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Reinstatement.

To the extent that Borrower makes a payment to Senior Lender or Senior Lender receives

any payment or proceeds of the collateral securing the Senior Loan for Borrower’s benefit, which
payment or proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or
preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under
any bankruptcy law, state or federal law, common law or equitable doctrine, then to the extent of
such payment or proceeds received and not retained by Senior Lender, this Agreement shall be
reinstated and continue in full force and effect until full and final payment shall have been made
to Senior Lender. Subordinate Lender agrees to hold in trust for Senior Lender and promptly remit
to Senior Lender any payments received by Subordinate Lender after such invalidated, rescinded
or returned payment was originally made.

29.

Notices.
(a) Process of Serving Notice.
All notices under this Agreement shall be:
4) in writing and shall be:
(A)  delivered, in person;

(B)  mailed, postage prepaid, either by registered or certified delivery,
return receipt requested;

(C)  sent by overnight courier; or
(D)  sent by electronic mail with originals to follow by overnight courier;

®)) addressed to the intended recipient at the address(es) below the signature
block, as applicable; and

(6)  deemed given on the earlier to occur of:
(A)  the date when the notice is received by the addressee; or
(B)  if the recipient refuses or rejects delivery, the date on which the

notice is so refused or rejected, as conclusively established by the records of the
United States Postal Service or any express courier service.

(b) Change of Address.

Any party to Agreement may change the address to which notices intended for it are to be

directed by means of notice given to the other parties identified in this Agreement.
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(¢) Receipt of Notices.

Senior Lender, Subordinate Lender or Borrower shall not refuse or reject delivery of any
notice given in accordance with this Agreement. Each party is required to acknowledge, in writing,
the receipt of any notice upon request by the other party.

30. General.
(a) Assignment/Successors.

This Agreement shall be binding upon Borrower, Senior Lender and Subordinate Lender
and shall inure to the benefit of the respective legal successors, transferees and assigns of
Borrower, Senior Lender and Subordinate Lender. Borrower shall not assign any of its rights and
obligations under this Agreement without the prior written consent of Senior Lender.

(b) No Partnership or Joint Venture.

Senior Lender’s permission for the placement of the Subordinate Loan does not constitute
Senior Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto shall hold
itself out as a partner, agent or Affiliate of the other party hereto.

(¢) Senior Lender’s and Subordinate Lender’s Consent.

Wherever Senior Lender’s consent or approval is required by any provision of this
Agreement, such consent or approval may be granted or denied by Senior Lender in its sole and
absolute discretion, unless otherwise expressly provided in this Agreement. Wherever Subordinate
Lender’s consent or approval is required by any provision of this Agreement, such consent or
approval may be granted or denied by Subordinate Lender in its sole and absolute discretion, unless
otherwise expressly provided in this Agreement.

(d) Further Assurances.

Subordinate Lender, Senior Lender and Borrower each agrees, at Borrower’s expense, to
execute and deliver all additional instruments and/or documents reasonably required by any other
party to this Agreement in order to evidence that the Subordinate Mortgage is subordinate to the
lien, covenants and conditions of the Senior Loan Documents, or to further evidence the intent of
this Agreement.

(e) Amendment.

This Agreement shall not be amended except by written instrument signed by all parties
hereto.
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® Governing Law.

This Agreement shall be governed by the laws of the jurisdiction in which the Mortgaged
Property is located without giving effect to any choice of law provisions thereof that would result
in the application of the laws of another jurisdiction. Senior Lender, Subordinate Lender and
Borrower agree that any controversy arising under or in relation to this Security Instrument shall
be litigated exclusively in the jurisdiction in which the Mortgaged Property is located. The state
and federal courts and authorities with jurisdiction in such locale shall have exclusive jurisdiction
over all controversies that arise under or in relation to this Agreement. The parties hereto
irrevocably consent to service, jurisdiction, and venue of such courts for any such litigation and
waive any other venue to which any might be entitled by virtue of domicile, habitual residence or
otherwise.

(g2) Severable Provisions.

If any provision of this Agreement shall be invalid or unenforceable to any extent, then the
other provisions of this Agreement, shall not be affected thereby and shall be enforced to the
greatest extent permitted by law.

(h) Term.

The term of this Agreement shall commence on the date hereof and shall continue until the
earliest to occur of the following events: (1) the payment in full of the principal of, interest on and
other amounts payable under the Senior Loan Documents; (2) the payment in full of the principal
of, interest on and other amounts payable under the Subordinate Loan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior Lender pursuant to
Section 6 hereof; (3) the acquisition by Senior Lender of title to the Mortgaged Property pursuant
to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of sale contained in,
the Senior Loan Documents; or (4) the acquisition by Subordinate Lender of title to the Mortgaged
Property pursuant to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of
sale contained in, the Subordinate Loan Documents, but only if such acquisition of title does not
violate any of the terms of this Agreement.

(i) Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
considered an original for all purposes; provided, however, that all such counterparts shall together
constitute one and the same instrument.

() Sale of Senior Loan.

Nothing in this Agreement shall limit Senior Lender’s (including any assignee or transferee
of Senior Lender) right to sell or transfer the Senior Loan, or any interest in the Senior Loan. The
Senior Loan or a partial interest in the Senior Loan (together with this Agreement and the other
Loan Documents) may be sold one or more times without prior notice to Borrower.

[Remainder of Page Intentionally Blank]
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EXHIBIT B

IN WITNESS WHEREOF, Borrower, Senior Lender and Subordinate Lender have
signed and delivered this Agreement under seal (where applicable) or have caused this Agreement
to be signed and delivered under seal (where applicable) by a duly authorized representative.
Where applicable law so provides, Borrower, Senior Lender and Subordinate Lender intend that
this Agreement shall be deemed to be signed and delivered as a sealed instrument.

SENIOR LENDER:
{01546017;1}
Subordination Agreement (Affordable) Form 6456 Page S-1
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EXHIBIT B

BORROWER:
Address:
[Form of Notary to be added]
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LOAN AGREEMENT

Dated September 17, 2021

By and between

CITY OF HOUSTON, TEXAS,

a home-rule city organized under the laws of the State of Texas

and

RICHMOND SENIOR VILLAGE, LTD.,

a Texas limited partnership
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LOAN AGREEMENT (CDBG-DR 17 Transaction)

The parties to this Loan Agreement (this “Agreement”) are the CITY OF HOUSTON,
TEXAS, a home-rule city organized under the laws of the State of Texas (“City”), and
RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership (“Borrower”).

Unless the context otherwise requires, the initial capitalized words shall have the meanings
ascribed to them in Schedule A attached to this Agreement if they are not otherwise defined in the
main body of this Agreement.

Borrower and City hereby agree as follows:

SECTION ONE
BACKGROUND

A. Borrower has requested and this Agreement provides for a loan to be made from

the City to the Borrower in the maximum principal amount of Fifteen Million Five Hundred

Thousand and No/100 Dollars ($15,500,000.00) (“Loan Amount™) (“City Loan” or the “City’s
Loan™). The City’s Loan will provide for the rehabilitation, reconstruction, acquisition and/or
construction of replacement affordable housing to replace affordable housing that was damaged or
destroyed by Hurricane Harvey, and will serve a Low and Moderate Income (“LMI”) benefit by
providing or improving residential structures to be occupied by households qualifying for LMI

(“LMI Persons” or “City’s LMI Persons™).

B. Funding for the City Loan is being provided to the City pursuant to 2017
Community Development Block Grant (“CDBG™) Disaster Recovery program funds (“CDBG-

DR17 Program™) awarded by the United States Department of Housing and Urban Development

(“HUD”) through the Texas General Land Office (“GLO”) under the Continuing Appropriations
Act, 2018 and Supplemental Appropriations for Disaster Relief Requirements Act, 2017 (Public

Law 115-56) and the Further Additional Supplemental Appropriations for Disaster Relief -



Requirements Act, 2018 (Public Law 115-23), and the requirements published by HUD under 83
Fed. Reg. 5844 and 83 Fed. Reg. 40314, and is subject to the terms and conditions of that certain

Contract Numbered 19-147-001-B489 (“2019 Subrecipient Agreement™) and 21-134-000-C7388

(“2021 Subrecipient Agreement”), as may be amended from time to time (“GLO_ Contract™)

between GLO and the City. Pursuant to the GLO Contract, the provisions of that certain City of
Houston Local Action Plan — Hurricane Harvey Housing Recovery passed and approved by City
Council of the City of Houston (“City Council) by Ordinance No. 2018-518 on June 27,2018, as
amended by that certain State of Texas Plan for Disaster Recovery: Hurricane Harvey Round 1, as
amended from time to time (as so amended, the “Action Plan”), Federal regulations, as published

in 24 C.F.R. Part 570 (“CDBG Regulations™), the State of Texas CDBG Housing Rules, as

published in 10 TAC Chapter 60; the City’s Harvey Multifamily Program Guidelines, as amended
from time to time, and other related administrative rules and regulations issued by the Federal
Government or State of Texas that are applicable to rental activities funded under the CDBG-

DR17 Program (“Other Requirements”) are hereby included or incorporated in this Agreement and

sub-agreements, as applicable. Furthermore, Borrower has been notified that the information
related to the development, its operations and its residents are covered under Chapter 552, Texas
Government Code, the Texas Public Information Act, unless a valid exception exists, and Chapter
2306 of the Texas Government Code. Borrower acknowledges that on the date HUD approves the
eighth amendment to the Action Plan, the City’s 2019 Subrecipient Agreement shall automatically
terminate and the 2021 Subrecipient Agreement will become effective to govern this Agreement

from that date forward.



C. The term of the City Loan shall commence on the Closing Date and shall mature on the
last day of the Affordability Period (as same may be extended). Until Project Completion
Borrower shall have no obligation to make payments on the City Loan. I'ollowing Project
Completion the outstanding principal balance of the Note shall accrue interest at the rate of one
percent (1%) per annum. From Available Cash Flow, Borrower shall pay an annual installment
equal to the lesser of (i) one percent (1%) annually on the outstanding balance of the City Loan
plus accrued unpaid interest, if any, or (i) fifty percent (50%) of Net Cash Flow. The annual
interest payment or non-payment of such interest shall be accompanied by evidence acceptable to
the Director documenting cash flow or lack of sufficient Net Cash Flow. Unpaid interest will
accrue and will be payable from future Available Cash Flow. For purposes of this provision
Available Cash Flow shall mean 50% of Net Cash Flow, defined as follows:

Net Cash Flow shall mean all income and revenues actually received by Borrower from the lease

of the Project Units and other improvements, and all other income and revenues actually received
by Borrower in connection with the Project, excluding and deducting therefrom all (1) Operating
Expenses, including, without limitation, any debt service payments related to the Senior Loan (but
not any subordinate loans); (2) security, pet or cleaning deposits, if any; (3) payments from the
Replacement Reserve or from Operating Reserves; (4) payments or reimbursements from insurers
or other third parties and used or to be used for restoration, repair or remodeling of any of the
Project Units or other improvements; (5) capital contributions, grants, proceeds of any permitted
sale, transfer, exchange, refinancing or other disposition or encumbrance of all or a portion of the
Project; (6) condemnation proceeds and awards in place of them; (7) tax reduction or abatement
proceeds; (8) loan proceeds; (9) deposits made to operating reserves and to the replacement

operating reserves; (10) payments of the deferred developer fee; (11) costs of residential services;



(12) social services fees; (13) any tax credit adjustments, any asset management fees due to either
the Tax Credit Investor or a limited partner to the extent such fee is authorized under the Approved
Final Operating Budget and (14) loans from the limited partner of Borrower telated to the Project
(to the extent that repayment of such loan (a) is not secured by the Project and (b) is made for the
purposes of covering assumed tax liability, tax credit shortfalls and operating deficits under the
Approved Final Operating Budget for the applicable year and not for the purposes of facilitating
distributions to the partners of Borrower).
The outstanding principal balance of the Note together with accrued but unpaid interest thereon
shall be due and payable at maturity.

Provided that no Default then exists and subject to the Director’s consent and the conditions

of this Section, Borrower may, at its option, extend the Term of the City Loan for a maximum of

three (3) successive renewal periods of five (5) years each (the “Renewal Periods”) by written

notice to the City of Borrower’s desire to renew the City Loan (the “Renewal Notice”) which

Renewal Notice shall be given no earlier than ninety (90) days prior to the expiration of the then
current Term and no later than thirty (30) days prior to the expiration of the then current Term (as
it may have previously been extended). For each Renewal Period, Borrower will pay the City a fee
equal to one percent (1.0%) of the then outstanding balance of the City Loan which is a good faith
estimate of the additional legal fees, monitoring costs and other expenses to be incurred by the
City as a result of such extension and which sum must be paid simultaneously with the giving of
the Renewal Notice. The extension option may only be exercised as to one Renewal Period at a
time. (For clarity purposes, the second extension option may be exercised no earlier than ninety
(90) days prior to the expiration of the first Renewal Period and will not be available if the first

extension option is not exercised and the third extension option may be exercised no earlier than



ninety (90) days prior to the expiration of the second Renewal Period and will not be available if
the first and second exlension options are not exercised.) As a condition to each such extension,
the Affordability Period must be extended to cover the applicable Renewal Period, and the parties
shall execute a written extension agreement and any other documentation which may be required
to extend the City Loan, the Affordability Period and the Restrictive Covenants for the Renewal
Period in form and substance reasonably acceptable to the City and Borrower. In addition, as a
further condition to the renewal, (i) Borrower shall provide the City with a title company
endorsement to the City’s loan policy of title insurance for such extension under Texas Title
Insurance Procedural Rule P.9.b.3 (or the equivalent), and (ii) the Project must pass the inspection
of the City to ensure compliance with the Minimum Property Standards as the same are revised
from time to time and if necessary, the Borrower shall additionally make all necessary repairs to
bring the Project into compliance. If Borrower requests an extension, the City may also, as a
condition of renewal, require that the Replacement Reserve Accouni(s) be collaterally assigned to
the City, subject, however, to Senior Lender’s interest in the Replacement Reserve Account(s)
under the Senior Loan Documents.

D. No payment of principal shall be payable under the City Loan until the Maturity
Date except (and subject to the next sentence) in the event of Borrower’s Default of its obligations
or representations and warranties under (a) this Agreement, (b) the terms of the Note ot any
security or other Loan Documents securing or evidencing the City Loan, and/or (c) the City’s
Restrictive Covenants, provided, however, the Director, in his or her sole discretion, may waive in
full or in part any requirement of this sentence. Upon the Maturity Date, if no Default has occurred
which remains uncured, the amount of the City’s Loan which remains unpaid, if any, shall be due

and payable. In the event the Director elects to accelerate payment of the Note and declare that all



sums under the Loan are immediately due and payable upon the declaration by the Director of a
Default under (a) this Agreement, (b) the terms of the Note or other documents securing or
evidencing the City Loan, or (c) the City’s Restrictive Covenants, the principal balance of the Loan
together with accrued but unpaid interest thereon shall become immediately due and payable, at
the Director’s option.

E. Borrower’s obligations to the City under this Agreement, including, but not
limited to repayment of the City’s Loan as evidenced by the Note, will be secured by, among
other things, the Deed of Trust on the Project. In furtherance of the foregoing, Borrower shall
execute and deliver any instruments, documents and/or agreements necessary to create or perfect
the security interests referenced hereunder.

F. Borrower shall use the proceeds of the City Loan for the payment of the costs to
acquire and rehabilitate, reconstruct, construct or replace rental housing to be known as
RICHMOND SENIOR VILLAGE, located at 5615 Richmond Avenue in Houston, Harris
County, Texas 77057. The Land on which the Project is located is described in Exhibit A attached
to this Agreement. The purpose of the Project is to house the City’s LMI Persons in compliance
with the affordability agreements set forth in this Agreement and in the Restrictive Covenants.

G. Guarantor will sign a Construction Completion Guaranty in the form set forth in

the Afttachments to this Agreement (“Construction Completion Guaranty”) of Borrower’s

construction completion requirements under this Agreement and the Construction Contract as well
as Guarantor’s other obligations under the Guaranty.

H. Reserved.
L The City is obligated to comply with certain requirements with respect to reporting

to GLO about the use of the Loan Proceeds and the operations and maintenance of the Project,



among other matters, and this Agreement contains provisions for the Borrower to submit
information to the Director on various aspects of the Project. Borrower shall submit this

information to the Director on the forms from time to time provided and required by the Director

to be used by the Borrower (“Monitoring Forms™), the initial form of which is attached as

APPENDIX 5 hereto.
I The City Loan is issued subject to the conditions and terms of this Agreement.
K. Borrower shall comply and shall cause its contractors to comply with the City’s

Minority, Women and Small Business Enterprise (“MWSBE”) programs as set out in Chapter 15,
Article V of the City’s Code of Ordinances. Borrower shall make good faith Efforts as described
by the City’s Office of Business Opportunity (“OBO”) policy attached hereto as APPENDIX 9,
to award subcontracts or supply agreements in at least 34% of the Loan Amount to MWSBEs.
Borrower acknowledges that it has reviewed the requirements for good faith Efforts on file with
the OBO and shall comply with them.

Borrower shall ensure and shall cause its contractors to ensure that all subcontracts with MWSBE
subcontractors and suppliers contain the following terms:

1. [“MWSBE subcontractor] shall not delegate or subcontract more than 50%
of the work under this Subcontract to any other subcontractor or supplier without the express
written consent of the City of Houston’s OBQO Director.

2. [MWSBE subcontractor] shall permit representatives of the City of Houston
(including without limitation the Director and City Controller), at all reasonable times, to perform
(a) inspections of all places where work is to be undertaken in connection with this Subcontract,
and (b) audits of the books and records of [MWSBE subcontractor]. [MWSBE subcontractor]

shall keep such books and records available for such purpose for at least four (4) years after the



completion of its performance under this Subcontract. Nothing in this provision shall affect the
time for bringing a cause of action nor the applicable statute of limitations.

3. Within five (5) business days of execution of this Subcontract, the prime
contractor and [MWSBE subcontractor} shall designate in writing to the Director an agent for
receiving any notice required or permitted to be given pursuant to Chapter 15 of the City’s Code
of Ordinances, together with the mailing address and telephone number of such agent.”

4, Any controversy between the parties involving the construction or
application of any terms, covenants, or conditions of this Subcontract may be submitted to the
OBO Director. The OBO Director may prescribe procedures to provide dispute resolution by
neutrals, in accordance with the requirements of Chapter 15 of the City’s Code of Ordinances.

L. Borrower agrees to abide by the conflict of interest provisions at 24 CFR. §
570.611, 2 C.F.R. § 200.317 and 2 C.F.R. §200.318 and furnish conflict of interest disclosure
forms if so required by the Director. Borrower and Owner hereby agree to comply with all
conditions of GLO’s and HUD’s approval of the Project for fair housing and affirmatively further
fair housing purposes (“AFFH Requirements”) and from the Authority to Use Grant Funds

(“AUGF Requirements”) as set forth in a letter agreement to be signed at Closing.

M. If the Loan Proceeds do not cover all of the costs of the Project, Borrower shall
have obtained at the time of Closing a firm commitment for the funding of the remaining
acquisition costs (if applicable) and the construction costs to repait, renovate, construct and/or

reconstruct the Project (collectively, together with the Senior Loan the “Qther Financings”), all of

which combined with the Loan Proceeds, total at least the amount required by the Approved Final

Project Budget (“Final Project Budget”) in form and content approved by the Director and attached



hereto in the Exhibits to this Agreement. In any case, Borrower shall be responsible for funding
or obtaining funding for any costs or expenses of the Work, other Project cost under the Final
Project Budget or otherwise payable under this Agreement to the extent not covered by the Loan
Proceeds.

N. It is the policy of the City to ensure that construction work it finances protects
workers on those projects by making sure they are safe, are compensated in accordance with
applicable law, and have access to pathways for sustainable careers in the construction industry.
All contractors who work on the Project are required to implement the workforce protection
measures at Appendix 15. In addition, the general contractor is required to participate in a survey
with regard to Fair Chance Hiring Policies and must provide a disclosure of safety records and
written Health and Safety Plan of contractors at the time of contracting. Notwithstanding
Appendix 15, 20.0% of all work hours are to be performed by apprentices sourced from a program
certified by the Department of Labor and 20% of all work hours are to be performed by Section 3

residents.

0. The replacement reserve (“Replacement Reserve™) shall be no less than $300.00
per unit annually, increasing by 3% annually, pursuant to the terms of the Senior Loan Documents,
to the extent that such Replacement Reserve is requir@d pursuant to such Senior Loan Documents,
or, to the extent not so required, pursuant to Section 6.24 of this Agreement. The City shall have
a subordinate security interest in the Replacement Reserve, and Borrower shall execute any
instruments or other documents necessary to create or perfect such interest.

P. Any property management fee, asset management fee or other similar fee

(“Property Management Fee”) is limited to no more than five percent (5.0%) in the aggregate of

the Project’s gross annual income.



Q. Borrower has submitted to the Director a signed Certificate regarding lobbying

(“Lobbying Certificate™) in the form set forth in the Appendices to this Agreement (or in the form

in effect at the time the Lobbying Certificate was submitted to the Director).
R. In addition to the provisions of the main text of this Agreement, this Agreement
consists of “Schedules”, “Appendices”, “Exhibits” and “Attachments”, as follows

1. Schedule (“Schedule”) setting forth definitions.

2. Appendices (“Appendices™), setting forth the specifics of requirements
described in this Agreement or other City standard forms, policies and requirements, which
specifics and forms may be modified by the City from time to time or which may change as aresult
of change in or to Applicable Law, relating to:

(a) the City’s MWSBE programs to which the Borrower’s contractors
and subcontractors are subject;

(b) insurance to be maintained by the Borrower and also to be contained
in the Approved Construction Contract and other Construction and
Supply Contracts

(c) Release and Indemnity provisions to be to be contained in the
Approved Construction Contract and other Construction and Supply
Contracts,

(d) Construction  Contract  Requirements  including  bidding
requirements (if applicable);

(e) the Monitoring Forms to be used by Borrower;

H Applicable Law;

(g)  the Lobbying Certificate;

10



(h) the Debarment Form;
(1) the Survey Requircments;
G) Property Condition Assessment requirements, if applicable;
(k) Multifamily Relocation Requirements, including related forms;
)] Reserved;
(m)  GLO Lien Waiver;
(n) Minimum Property Standards; and
(0) City of Houston Workforce Protection Requirements.
2. Exhibits (“Exhibits™), setting forth:
(a) the metes and bounds or legal description of the Land;
(b) commitments evidencing “Other Financings”, if any; and
(c) the Preliminary Project Budget.

(d) Scope of Work; and

(e) Construction Schedule.

3. Attachments (“Attachments”), as per the list of Attachments on the
Attachments title page, describing and setting forth the information and the various specific
documents and contents of specific documents particular to the City’s Loan to be provided by or
on behalf of the Borrower as conditions precedent to the Closing of the City’s Loan or to be
executed by Borrower and the City at the Closing of the City’s Loan.
S. The City Loan is a community development activity undertaken by the City and
authorized under Chapter 373 or Chapter 374 of the Texas Local Government Code.
T. The recitals and statements contained in this Section One shall be incorporated into

this Agreement, and Borrower confirms, agrees and acknowledges that the information contained
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in this Section One is true and correct in all material respects and, to the extent that any of the
subsections contained in this Section One contain covenants ot agreements of Borrower, Borrower
hereby covenants and agrees to comply with the terms therewith. Borrower further agrees to

comply with all laws and other requirements contained in the Appendices.

SECTION TWO
REPRESENTATIONS AND WARRANTIES

Borrower hereby represents and warrants, and such representations and warranties shall be
deemed to be continuing representations and warranties during the entire Term of this Agreement,
and so long as the City shall have any commitment or obligation to make any disburscments of the
Loan Proceeds hereunder, and so long as all of or any part of the City’s Loan remains unpaid and
outstanding under any Loan Document, as follows:

2.1 Ownership and Use of Land. Borrower holds or will hold either at the time of

Closing or as a result thereof fee simple title in and to the Land located in Houston, Harris County,
Texas, having an address of 5615 Richmond Avenue, Houston, Harris County, Texas 77057, and
more particularly described on EXHIBIT “A”, subject however, to the Permitted Encumbrances
(as defined in the Deed of Trust). Borrower shall promptly disclose to the Director if Borrower
has acquired the Land from any officer, director, employee, partner, company or individual of,

related to or affiliated with Borrower.

2.2 Information Submitted True and Correct The information contained in or

submitted in connection with Borrower’s application to the City for the City Loan, as amended by

further information provided and disclosed to the City, is true and correct.

2.3 Taxes and Assessments. There are no delinquent taxes, assessments, or other

impositions on the Land or Project, or if there are any delinquent taxes, assessments, or other
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impositions on the Land or Project, same will be paid prior to or simultaneously with Closing of
the City Loan. The Land or Project has not been subject to any special (reduced) real estate
appraisal, or abatement, exemption or deferral of ad valorem taxes in the five (5) years preceding
the Effective Date of this Agreement, unless Borrower has an effective agreement providing that
another party is liable for all liability, accruing prior to Borrower’s acquisition of the Land or
Project, for ad valorem taxes owing as a result of an change or revocation of such special (reduced)

real estate appraisal, or abatement, exemption or deferral of ad valorem taxes.

2.4 Financial Capacity.

2.4.1 The financial representations made to the City by Borrower concerning
Borrower’s financial condition are true and correct and, upon the Closing of the City Loan,
Borrower has the financial capacity to carry out its obligations under this Agreement and the Loan.
If any material negative change in Borrower’s financial condition occurs, Borrower shall report

such change to the City within five (5) business days.

2.4.2 The financial representations made to the City by Borrower and by
Guarantor to Borrower or the City concerning Guarantor’s financial condition are true and correct
and, upon the Closing of the City’s Loan, Guarantor has the financial capacity to carry out its
obligations under the Construction Completion Guaranty. If any material negative change in
Guarantor’s financial condition occurs, Borrower shall report such change to the City within five

(5) business days.

2.4.3 The Borrower and Guarantor are in good standing on all outstanding loans
and loan commitments with no defaults or negative collection actions on any current or previous
loans that City reasonably determines would adversely impact the ability of Borrower or Guarantor
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to perform hereunder. Bomrower has provided the City with a true and correct listing with

addresses of all multifamily properties owned or managed by Borrower.

25  Authorization. All action on the part of Borrower necessary to authorize the

transactions contemplated by this Agreement have been taken, and upon execution of this

Agreement, this Agreement shall constitute the binding and enforceable obligation of Borrower.

2.6 Liens. As of the Closing Date, there are no existing or threatened liens against the
Project (other than the lien securing the Senior Loan), and the Borrower does not know of any
reason such liens may be filed or threatened against the Project. As of the Closing Date, all
payables and liabilities to parties providing goods or services to Borrower have been paid and no

payables or liabilities exist that are more than thirty (30) days outstanding.

2.7  Preliminary Project Budget Contents. The Preliminary Project Budget specifies

(a) a listing of all costs necessary to (i) acquire the Land (if applicable); (ii) complete the Project;
and (iii) reach a 90% occupancy level, and (b) the sources of funding which will be used to
complete the Work and reach stabilized occupancy which will be enumerated on AIA documents

if required by the City and shall indicate those items to be funded with Borrower’s equity.

2.8  Expertise. Borrower has engaged or will timely engage competent petsons and

firms for the purpose of constructing, leasing and managing the Project.

2.9  Legal Existence. Borrower is a limited partnership, duly created and validly

existing and in good standing under the laws of the State of Texas.

2,10 Insurance Claims. Borrower has provided the Director with true and correct

copies of all insurance claims made or which Borrower plans to make (together with all supporting
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documentation, if any) with respect to any damage to thc Project within the last six (6) years
including, without limitation, damage to the Project resulting [from Hurricane Harvey. None of the
Loan Proceeds will be used to pay for damages covered by any insurance claim or any insurance
policy including delayed or future payments anticipated under insurance policies. No portion of

the Loan Proceeds shall be utilized to satisfy any deductible under such insurance policies.

2,11 Access. Access by vehicles to the Land for the full utilization of the improvements
for their intended purposes either (a) exists over paved roadways that have been completed,
dedicated to the public use and accepted by the appropriate Governmental Authority, or (b) the
necessary rights-of-way for such roadways have been acquired by the appropriate Governmental
Authority and all necessary steps have been taken by Borrower, and such Governmental Authority

to assure the complete construction and installation of such roadways.

2.12  Conflict of Interest Borrower does not have a conflict of interest as prohibited by

24 C.FR. § 570.611, 2 CF.R. § 200.317 and 2 C.F.R. § 200.318. If required by the Director,
Borrower shall furnish to the Director a conflict of interest disclosure form (in effect at the time

the form is required to be submitted to the Director), on or before the execution of this Agreement.

SECTION THREE
CONDITIONS PRECEDENT FOR CLOSING THE CITY LLOAN

All of the conditions listed in this Section must be satisfied by the date of Closing of the
City’s Loan and the satisfaction of each of such conditions shall be a condition precedent to

Closing of the City Loan:

3.1  Execution and Approval of Property Management Agreement. The Borrower

and the Property Manager shall have executed the Property Management Agreement which shall
have been approved by the Director. The Property Management Agreement will be collaterally
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assigned to the City (subordinate, however, to the assignment to Senior Lender) as additional
security for the repayment and performance of the City Loan pursuant to an “Assignment of
Property Management Agreement” instrument in the form set forth in the Attachments or in a form
otherwise approved by the City Attorney. The Property Management Agreement may be amended
from time to time with the Director’s consent, and shall provide that the Property Manager may be

terminated by Borrower if required by the Director.

3.2 Evxecution and Approval of Architect’s Contract The Borrower and the

Architect (if any) shall have executed the Architect’s Contract which shall have been approved by
the Director; the Architect’s Contract will be collaterally assigned to the City (subordinate,
however, to the assignment to Senior Lender) as additional security for the repayment and
performance of the City Loan pursuant to an “Assignment of Architect’s Contract, Plans and
Specifications, and Consent” instrument in the form set forth in the Attachments or in a form

otherwise approved by the City Attorney (“Assignment of Architect’s Contract, Plans and

Specifications, and Consent™).

3.3  Approval of Plans, Specifications, and Drawings. The Director shall have

approved the scope of the Work, any site plans, floor plans, Environmental Mitigation plans, wall
sections, architectural, structural, civil, HVAC, mechanical, electrical, plumbing, and landscaping

plans, and any other applicable drawings (collectively, the “Approved Plans, Specifications, and

Drawings™) required for the construction of the Project according to the Approved Construction
Contract, which Approved Plans, Specifications, and Drawings will also be collaterally assigned
to the City as additional security for the repayment and performance of the City Loan pursuant to
the Assignment of Architect’s Contract, Plans, Specifications, and Consent (subordinate, however,

to the assignment to Senior Lender). The Borrower shall pay the City $5,000.00 for review of the
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Approved Plans, Specifications and Drawings and cost review which fee shall not be charged by
the City if the Senior Lender’s plan and cost review indicates that the City is entitled to rely on it

and such review is acceptable to the City.

3.4 Approval of Construction Schedule and Drawdown Schedule. The Director

shall have approved the construction schedule and drawdown schedule for the Project (collectively

referred to as the “Approved Construction Schedule”).

3.5  JFunding Commitments. The sum of the City Loan, commitments for the Other

Financings (if any), deferred developer fee, Net Operating Income, and any equity contributions
for the Project shall be in at least the amount required to acquire the Land (if applicable), complete
construction of the Project and allow operation of the Project in accordance with the Approved
Final Operating Budget and the Approved Final Project Budget, according to the Approved Final
Plans, Specifications and Drawings and the Approved Construction Contract. Borrower shall
disclose any changes in the commitments for Other Financings and/or any changes in any equity
contributions to the Project to the City as soon as practical, but in any event no later than five (5)
business days after knowledge of such changes. The City’s funding shall be subject to funding of
all Other Financing (including without limitation, the Senior Lender Loan) in the order specified

in the Approved Construction Schedule or in the Intercreditor Agreement.

3.6 Approval of Financing Documents. The Director shall have approved the

documents evidencing the Other Financings.

3.7 Priority of City’s Restrictive Covenants and Declaration of Subordination.

The City’s Restrictive Covenants, once recorded in the Official Public Records of Real Property
of Harris County, Texas shall have priority over any and all liens proposed to evidence or secure
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the Senior Loan and any Other Financings (including without limitation, any refinancings or
refundings thereof subsequent to the Closing Date). Such priority shall be evidenced pursuant to
the Declaration of Subordination of Senior Lender executed by the Senior Lender, the City, and
Borrower (and/or any other lender or person providing any Other Financing to Borrower) and filed
for record in the Official Public Records of Real Property, Harris County, Texas, on the Closing
Date, in the form set forth in the Attachment “H” or in a form otherwise approved by the City

Attorney (the “Declaration of Subordination™).

3.8  Intercreditor Agreement The lenders under any Other Financings (if any) and

the Senior Loan as well as Borrower and the City shall have executed an intercreditor agreement

(the “Intercreditor Agreement”) in the form set forth in the Attachments, or in a form otherwise

approved by the City Attorney, Senior Lender, and any other lenders, as applicable, which
agreement shall provide for periodic estoppel certificates from the Senior Lender as to the balance
and maturity date(s) of the Senior Loan and whether any defaults are outstanding under the Senior
Loan and shall provide for reasonable notice of default of Borrower under the Senior Loan to be
provided to the City with a reasonable cure period unless the requirements are waived by the

Director and the City Attorney, in their sole discretion.

39 Final Budgets.

3.9.1 Approved Final Operating Budget. The Director shall have approved a

detailed operating budget (“Approved Final Operating Budget™) for the Project. The Approved
Final Operating Budget shall include a cash flow projection of all Project related income, expenses,
debt service on all debt encumbering the Project, reserves for replacements of capital items, and

any other costs associated with the operation of the Project for the period commencing with the
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initial leasing of the units within the Project and on an annual basis thereafter through the entire
Affordability Period in a form as the Director may require. A proforma projection (and rent roll
for existing, operational properties) specifying the unit type (e.g., 1 bedroom/1 bath, 2 bedroom/2
bath), the square footage of the units, and projected monthly rental rate shall also be provided to

the Director prior to Closing.

3.9.2 Approved Final Project Budget and Approved Final Construction Budget.

The Director shall have approved a detailed budget (“Approved Final Project Budget”) for the

Project which shall not vary materially from the Preliminary Project Budget unless such variance
is approved in writing by the Director, such approval not to be unreasonably withheld, delayed or
conditioned. The Approved Final Project Budget shall include the acquisition costs (if applicable),
the architectural and design costs, the approved final Construction Budget which shall include all

costs to construct the Work and any other construction costs for the Project (“Approved Final

Construction Budget™) and all other costs necessary to complete the Project per the Approved

Plans, Specifications, and Drawings and Approved Construction Contract. The Approved Final
Project Budget and the Approved Final Construction Budget shall be in such forms as the Director
may require, and shall be in sufficient detail to permit the City to effectively and adequately
monitor the use of the Loan Proceeds for the payment of costs pursuant to the Approved
Construction Schedule to ensure that Loan Proceeds are expended only for costs eligible under
applicable GLO, CDBG and other applicable federal regulations. A hard cost contingency of 5%
and a soft cost contingency of 5% of soft costs are required in the Approved Final Construetion
Budget, and the City reserves the right to require additional contingencies. Subsequent to the
Closing, any changes to the Approved Final Project Budget or the Approved Final Construction

Budget must be approved in writing by the Director, such approval not to be unreasonably
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withheld. If required by the City, the Borrower, at the Borrower’s expense, shall engage
appropriate third party inspectors acceptable to the Director, in his or her sole discretion, or
alternatively, the City, may utilize its own internal or external inspectors (collectively, “Approved
Inspectors”) to verify the budgets submitted to the Director for approval under this Section, to
report to the Director on the adequacy and reasonableness of the amounts set forth in such budgets
to complete the Project and the Work according to the Plans, Specifications and Drawings and to
verify that all draws under the Approved Final Construction Budget conform with such budget,
that all labor and material for which disbursement is requested have gone into the Project in
accordance with the Plans, Specifications and Drawings and that the remaining undisbursed
portion of the City Loan and Other Financings (if any) are adequate to complete the Work and the
Project The Borrower’s agreement with any Approved Inspectors engaged by Borrower shall
provide that the City is entitled to rely on the Approved Inspector’s Reports and that the reports
shall be addressed to the City. The City may charge and Borrower shall pay $1,000.00 a month for
construction inspections or review throughout the construction period. Notwithstanding the
foregoing, if Senior Lender’s inspectors are acceptable to the City, such inspectors shall be deemed
Approved Inspectors and the City shall rely on the inspection reports of Senior Lender’s inspectors,
provided that (a) the inspection reports are addressed to the City, and (b) the City is entitled to rely

on the inspection reports.

3.10 Construction Contract and Related Malters.

3.10.1 Approved Construction _Centract.  Borrower and Contractor (and

Contractor and its prime subcontractor) shall have executed the Construction Contract approved

by the Director (“Approved Construction Contract”), which Approved Construction Contract will

be collaterally assigned to the City (subordinate, however, to the assignment to Senior Lender) as
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additional security for the City Loan pursuant to an “Assigmment of Construction Contract”
instrument in the form set forth in the Attachments or in a form otherwise approved by the City

Attorney (“Assignment of Construction Contract”™). The Approved Construction Contract shall be

a fixed price/stipulated sum or guaranteed maximum price contract which shall be consistent with
the Approved Final Construction Budget. Fees, overhead and general conditions of the Contractor
as a fixed dollar amount which shall be determined in a manner that does not exceed amounts that
are commercially customary and reasonable for similar affordable multifamily development

projects.

3.10.2 Bonds. Borrower or Contractor shall furnish (a) a performance bond, with
dual obligee rider naming the City as an additional beneficiary, for the full amount of the

construction or rehabilitation price (“Performance Bond™); (b) a maintenance bond to secure the

Defects Warranty (“Maintenance Bond”); and (¢) a statutory payment bond (“Payment Bond”).

The surety upon any required bond must be on the current list, published by the United States
Treasury Department, of acceptable sureties for federal bonds and must have an AM best rating of
“A” or better. The form of the Performance Bond, Maintenance Bond, and Payment Bond shall be
as set forth in the Attachments or in other forms approved by the City Attorney. The Performance
Bond, Maintenance Bonds and Payment Bond must be approved by the City attorney in its sole

discretion.

3.10.3 “Defects Warranty”. Borrower will cause Contractor to expressly and

unconditionally agree to warrant and guarantee (“Defects Warranty™) for a period of one (1) year

any and all work performed or materials supplied to be in all material respects free of defects,
omissions, unsoundness or flaws, by executing the Maintenance Bond in the form set forth in the

Attachments or in other form approved by the Director. The one (1) year period shall commence
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on the date of issuance of the Certificate of Completion. The Defects Warranty shall include any
condition which may impair or tend to impair the safe and normal use, functioning or enjoyment
of the Project and which results in any manner from any and all labor and/or materials used or
supplied under the Approved Construction Contract whether or not the materials or equipment are
guaranteed by the manufacturer or supplier. The Defects Warranty shall not be construed to limit
or in any way modify any warranties or guarantees placed upon any materials, appliances, fixtures
or devices by their manufacturers, 61‘ any components for which a longer period of warranty is
required in the Approved Construction Contract. The Maintenance Bond shall provide that the
Borrower, or Contractor for the benefit of Borrower, shall obtain all manufacturers’ and suppliers’
written guarantees, warranties and operating instructions covering materials and equipment
furnished under the Approved Construction Contract together with any documentation required

for validation of such guarantees and warranties.

3.11 Lobbying. On or before the Closing of the City’s Loan, Borrower and Contractor
shall each submit to the Director a signed Certificate Regarding Lobbying in the form set forth in
the Attachments (or in the form in effect at the time the Certificate is required to be submitted to

the Director).

3.12 Appraisal. The Borrower, at Borrower’s sole cost and expense, shall obtain an
appraisal of the value of the fee interest in the Project, which appraisal shall meet the definition of
an appraisal uﬁder the URA at 49 C.F.R. § 24.2(a) (3), which shall be done in accordance with the
requirements of the URA at 49 C.F.R. § 24.103, and which shall comply with the Appraisal
Requirements (“Appraisal Requirements™) in the Appendices. The appraisal shall be acceptable
to the Director, shall be prepared by a qualified appraiser approved by the City and certified to the

City.
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3.13  Survey. The Director shall have approved a current survey (“Survey”) of the Land

that complies with the “Survey Requirements” (“Survey Requirements”) in the Appendices,
including but not limited to Appendix 4, and contains such other information as required by
Applicable Law and showing, among other things detailed in the Survey Requirements, that none
of the improveménts located within the Project are within an identified (shaded) special flood

hazard area (including without limitation, the 100-year flood hazard area).

3.14 Title Commitments; Insured Closing Service Leffters.

3.14.1 City’s Owner’s Title Policy. Except as waived by the Director in writing in

accordance with Section 4.2 herein, the Title Company shall issue at Borrower’s expense, in
substance approved by the City Attorney, a Commitment to issue to the City an Owner’s Policy of

Title Insurance (“City’s Owner’s Title Policy”) naming the City as Insured, which will provide in

Schedule A of the City’s Owner’s Title Policy that the estate or interest that is to be insured under

the Owner’s Policy is “the Restrictive Covenants dated , 20 and

recorded under Harris County Clerk’s File No. # ” with the only Schedule B Exceptions
of the City’s Owner’s Title Policy, which will be allowed to be shown in the City's Owner’s Title

Policy being those which are acceptable to the Director, in his or her sole discretion.

3.14.2 City’s Loan_Title Policy. The Title Company shall issue at Borrower’s

expense, in substance approved by the Director, a Commitment to issue to the City a Loan Policy

of Title Insurance (“City’s Loan Title Policy”) in the amount of the City's Loan naming the City

as Insured, insuring the second lien priority of the liens securing the City’s Loan, subject only to:

(1) the Senior Loan,
(2) the City’s Restrictive Covenants; and
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(3) Schedule B Exceptions approved by the Director, in his or her sole
discretion.

3.14.3 Deletion of the Arbitration Provisions. The arbitration provisions of the

City's Loan Title Policy and the City's Owner’s Title Policy (if applicable) shall be endorsed as

deleted.

3.14.4 Insured Closing Service Letter. The Title Insurer (as defined in Section

4.4) shall have issued the City an “insured closing service letter” relating to the closing of the
City’s Loan and such insured closing service letter shall be in effect as of the time of the closing

of the City’s Loan.

3.15 Environmental

3.15.1 Director’s Approval. The Director shall have approved a “Phase I (or

“Phase 117, if the Director has required) environmental site assessment (and any updates thereto)

(the “Environmental Site Assessment”) and the Environmental Review (as defined herein). The

Environmental Site Assessment shall be performed by a qualified environmental services firm,
furnished to the Director by the Borrower, at the Borrower’s expense, in compliance with and
prepared in accordance with standards adopted and promulgated by the American Society of
Testing and Materials (ASTM), accompanied by a reliance letter submitted by the issuer of such
Environmental Site Assessment for the benefit of the City. The required Environmental Site
Assessment must show, among other things that the Project is not in a “Coastal Barrier Resource
System unit,” as such term is defined in the Coastal Barrier Resources Act (CBRA) of 1982, as
amended by the Coastal Barrier Improvement Act of 1990 (16 U.S.C. § 3501), as amended, or in

a runway clear zone, any lead-based paint and asbestos containing materials within the Project and

24



identify any “Special Flood Hazard Area”, as such term is defined and designated by the Federal
Emergency Management Agency (“FEMA”). The environmental assessment must be dated within
six (6) months of Closing or if this timeframe is exceeded, an assessment which is less than twelve
(12) months old may be updated by the original issuer if the update report is issued within six (6)
months prior to Closing and an update is acceptable to the City’s in-house environmental risk

manager.

3.15.2 Environmental Indemnity Agreement. Borrower shall have executed and

delivered an “Environmental Indemnity Agreement” in favor of the City (the “Environmental

Indemnity Agreement”) in the form set forth in the Attachments or on another form approved by

the City Attorney.

3.15.3 Flood Plains. The Project may not be located in a Special Flood Hazard
Area (including, without limitation, the 100 year flood hazard area) unless such location is
approved by HUD, which approval may be obtained through and included in the written “release

of funds” authorization from HUD, as further deseribed in Section Five, Paragraph 5.4.

3.16 Reserved.

3.17 Reserved.

3.18 Cost Reasonableness Analysis; Property Condition Assessment Borrower

shall have provided the Director with a Cost Reasonableness Analysis, and if rehabilitation or
reconstruction of the Project is contemplated, a Property Condition Assessment, which shall both
(if applicable) be in form and content acceptable to the Director, prepared by an architect or

engineer acceptable to the Director at Borrower’s expense, in compliance with and prepared in
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accordance with standards set forth in APPENDIX 10 and those other standards which may be

required by the Director. The Director may rely on the Cost Reasonableness Analysis and the
Property Condition Assessment (if applicable) provided to the Senior Lender if the City is a named

recipient of such reports.

3.19 Tenant Selection Policy. With respect to the Designated Units, Borrower shall

adopt written tenant selection policies and criteria reasonably acceptable to the Director (“Tenant

Selection Policy”). Borrower’s written tenant selection policy must be submitted and approved by

the Director prior to Closing.

320 Affirmative Marketing Plan. The City will use affirmative marketing efforts,

which will include development of an “Affirmative Marketing and Qutreach Plan” based on HUD
regulations to ensure the Project is affirmatively marketed to the public at large. The Affirmative
Marketing and Outreach Plan shall ensure that outreach and communication efforts reach eligtble
LMI Persons from all racial, ethnic, national origin, religious, familial status, disability, and gender

groups.

3.21 UCC Search. Borrower shall provide the City with a UCC search dated no sooner
than thirty (30) days prior to Closing indicating that the Project is free and clear from any security

interests and other liens (or will be at Closing).

322  Purchase Agreement Borrower shall provide City with a copy of the Purchase

Agreement for the Project.

323 Entity Documentation. Borrower shall provide City with copies of (i) Borrower’s

executed Partnership Agreement, together with all notes, guarantees and other instruments and
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agreements issued pursuant thereto; (ii) all corporate and company documents for Borrower’s
general partner or managing member, as applicable, and any Guarantor; and (iii) evidence of
Borrower’s and Borrower’s general partner or managing member, as applicable, and each
Guarantor’s due formation, organization, good standing, existence and authorization to enter into

this Loan Agreement and the related Loan Documents (collectively, the “Entity Documentation”™).

3.24  Utility Letters. Borrower shall provide the City will utility letters (“Utility

Letters”) from the appropriate utility providers evidencing that the Project has access to public
water, sanitary and storm sewer, electricity, gas and other required utilities in quantities sufficient
for the successful operation of the Project and which utilities shall enter the Project through

adjoining streets or in accordance with recorded easements across private lands.

3.25  Contracts. Borrower shall provide the City with all operating agreements,
franchise agreements, or other contractual arrangements affecting the operation of the Project which
the City, at its discretion, may require be collaterally assigned to the City Subject to the Senior
Lender’s rights under the Senior Loan Documents) together with an acknowledgement of the

assignment by the counterparties thereto.

SECTION FOUR

CLOSING

In addition to all of the conditions listed in Section Three being satisfied as conditions
precedent to closing of the City Loan, the City shall not be obligated to close the City Loan unless

the following requirements are satisfied or waived in writing by the City:

4.1  Delivery and Execution of Documents. Borrower and Guarantor as the case may

be, must, concurrently with closing of the City’s Loan, execute, or cause to be executed as
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applicable, and deliver to the City, together with any other documents, certificates, affidavits,

policies and other deliverables required hereunder or under any of the Appendices hereto ot

otherwise reasonably required by the City including, but not limited to, the following:

l.

10.

11.

12.

13,

14

15,
16.
17.

18.

the Borrower’s Note;

Reserved,

the Deed of Trust;

the Financing Statements;

the City’s Restrictive Covenants;

Reserved;

the Assignment of Construction Contract and Assignment of Major
Subcontract;

the Assignment of Architect’s Contract, Plans and Specifications, and
Consent;

Reserved;

the Assignment of Property Management Agreement

this Agreement;

Reserved;

the Environmental Indemnity Agreement;

the Declaration of Subordination;

the Intercreditor Agreement;

the Construction Completion Guaranty executed by Guarantor;

the Certification regarding Lobbying;

the Affidavit of Use of Funds on the form required by the Director stating

that the Loan Proceeds will be used by Borrower only for the purposes set
forth in the Loan Agreement;
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19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

30.

31.

32,

33.

the Affidavit of No Commissions on the form required by the Director
stating that as of Closing no commissions, fees or other payments of any
kind have been made to Borrower, any general or limited partner of
Borrower, or employee of Borrower, or any company or individual related
to or affiliated with Borrower;

the Certification Regarding Debarment, Suspension and QOther
Responsibility Matters;

a copy of the fully executed Approved Construction Contract;
a copy of the fully executed Architect’s Contract;
a copy of the fully executed Property Management Agreement;

a copy of the fully executed documents evidencing, guaranteeing, securing
or otherwise pertaining to any of the Other Financings;

Reserved;

Reserved,

a copy of the Approved Plans, Specifications and Drawings for the Project;
a copy of the Approved Construction Schedule;

a copy of the Approved Final Operating Budget including a rent roll or
proforma projection;

a copy of the Approved Final Project Budget (including the Approved Final
Construction Budget);

an Appraisal of the Project meeting the Appraisal Requirements;
a Survey of the Land meeting the Survey Requirements;

certificates or policies of the Borrower’s insurance required by this
Agreement or by the Deed of Trust, including flood insurance when
required pursuant to all applicable federal, state, and local laws, rules,
regulations and ordinances including, without limitation the National Flood
Insurance Act of 1968, as amended, the Flood Disaster Protection Act of
1973, as amended, and the National Flood Insurance Reform Act of 1994,
as amended, Chapter 19 (Floodplain) of the City of Houston, Texas, Code
of Ordinances or as otherwise required by HUD, City ordinance or the
Director;
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34.

35,

36.

37.

38.

39,

40.

41.

42,

43,

44,

45.

46.

47.

the (i) Payment, (ii) Performance, and (iif) Maintenance Bonds,

the City’s Loan Title Policy, a Proforma Loan Title Policy, or a
Commitment to issue the same, dated as of the Closing Date, in conformity
with the requirements of this Agreement and the Insured Closing Letter
together with UCC Search;

the City’s Owner’s Title Policy, a Proforma Owner's Title Policy (if
applicable), or a Commitment to issue the same, dated as of the Closing
Date, in conformity with the requirements of this Agreement and the
Insured Closing Letter;

evidence that all premiums in respect of such Title Insurance Policies have
been paid;

Proof of compliance with Multifamily Relocation requirements, if
applicable;
Cost Reasonableness Analysis;

Reserved;

Resolutions of Borrower authorizing the City Loan or other evidence
satisfactory to the Director that Borrower has authority to enter into the
transactions contemplated by this Agreement in a form acceptable to the
City Attorney (“Borrower’s Resolutions™);

Resolutions of the Borrower’s General Partner authorizing the City Loan or
other evidence satisfactory to the Director that Borrower has authority to
enter into the transactions contemplated by this Agreement in a form
acceptable to the City Attorney;

Resolutions of Guarantor authorizing the Guaranty or other evidence
satisfactory to the Director that Guarantor has authority to enter into the
Guaranty in a form aceeptable to the City Attorney.

legal opinion(s) of counsel for Borrower and Guarantor addressing, without
limitation the authority of the parties signing this agreement and the closing
documents on behalf of the Borrower and the Guarantors and as to the
enforceability of such documents in a form acceptable to the City Attorney
(“Borrower’s Counsel’s Opinion”);

the Borrower’s Affirmative Fair Housing Marketing Plan;
the Tenant Selection Policy;

the Entity Documentation and Borrower’s Partnership Agreement;
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48. Utility Letters;

49, all other financing and recordable documents required by other lenders and
the City’s Housing and Community Development Department, as
applicable,

50.  Letter Agreement AUGF/AFIFH Requirements; and
51. such other information and documentation which may be required by the
Director to evidence Borrower’s satisfaction of the conditions required by
the City to close the City Loan.
Items 1-20, 24-25, 32, 34-36, 41-44, 47 and 49-50 listed above must be in form and substance
acceptable to the Director and the City Attorney, in their sole discretion. Items 21-23, 26-31, 33,
37-40, 45-46, 48 and 51 must be in form and substance acceptable to the Director, in his or her

sole discretion. In addition, as a condition of Closing, the City must have obtained environmental

clearance and authorization to release funds as further described in Section Five, Paragraph 5.4

herein.. The City has the right to also require the assignment of any contracts with respect to the
operation of the Project and the acknowledgement of such assignment by the counterpaities

thereto, such assignment to be subordinate to the assignment to Senior Lender.

4.2 Waiver of Conditions; Additional Conditions. The Director may, by written

instrument, waive any of the conditions or requirements set forth in this Agreement as a condition
precedent to or a requirement of closing of the City’s Loan, provided that waiver of any condition
or requirement shall not operate as a waiver of the City’s right to enforce any other condition or
requirement set forth in this Agreement. In addition, the written consent of the City Attorney shall
be required for the waiver of any legal requirement of the Loan Documents. Furthermore, with
reasonable prior notice to the Borrower, the Director may impose such additional conditions to, or

requirements of, Closing of the City Loan as are necessary under the circumstances or are
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otherwise customary in connection with the CDBG-DR 17 Program or other Federal guidelines or

regulations.

4.3  Escrow at Title Company. All or any part of the sums to be funded by the City

pursuant to this Agreement may be disbursed to a title company or mortgage servicer approved by
the Director, to be held in escrow for subsequent disbursement to Borrower and other authorized
payees or for return to the City pursuant to the terms and conditions of this Agreement. Upon
receipt of a payment or disbursement request from the City’s Housing and Community
Development Department, the Controller of the City is authorized to issue a check or warrant made
payable to the order of the designated title company or mortgage servicer pursuant to this
paragraph and to fund the obligations of the City under this Agreement. For all draws other than
the initial closing draw, the remaining amounts of the City Loan as and when due under eligible
draws shall be drawn into an account in the name of Borrower and controlled by and held by Senior
Lender (the “Construction Account™). Funds may only be drawn down for eligible costs in
accordance with the Final Construction Budget. Senior Lender has the authority to further approve
such draws that have been submitted by the Borrower, approved by the Director and wired into
the Construction Account in accordance with the requirements of this Agreement and the other

Loan Documents.

4.4 Closing of City’s Loan At Title Company. The closing of the City’s Loan shall

occur at a title company approved by the Director (“Title Company™). In no event will the City’s

Loan be closed by a “fee attorney™ or escrow officer who is not a full-time employee of the Title
Company or Title Insurer who will “close the transaction”. The Director reserves the right to
require a representative of the Borrower with authority to execute the Loan Documents will
personally attend Closing at the office of the Title Company in Houston, Texas. Notwithstanding
the forégoing the parties to this Agreement may agree in writing among themselves to close the

City Loan in an alternative manner,
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4.5  Closing Deadline. Notwithstanding anything contained in this Agreement to the

contrary, Borrower shall cause all conditions precedent to Closing to be satisfied to the extent that
same have not been waived by the City in writing on or before thirty (30) days following approval

of the City Loan by City Council (the “Quitside Closing Date”). Unless Closing occurs on or before

the Qutside Closing Date (unless the Director, in his sole and absolute discretion, consents to an
extension of the Outside Closing Date), the Director may, without providing prior notice, terminate
this agreement by written notice to Borrower, in which event the City’s obligations hereunder shall

automatically cease and be of no further effect.

4.6  City Expenses. Borrower shall pay all third party expenses incurred by the City

whether or whether not the Loan closes including, without limitation, any expenses incurred by

the City for outside counsel (up to a maximum of $49,000.00).

SECTION FIVE
CITY AND FEDERAL FUNDING LIMITATIONS

5.1  Dependency Upon Federal Funding. Borrower understands that the availability

of the Loan Proceeds is dependent upon federal and state funding. Unless and until the City
receives adequate funds from GLO, the City shall have no obligation to Borrower under this
Agreement. In the event that the funds received by the City under the CDBG-DR17 Program are
insufficient to meet the City’s ptior commitments, the Director may reallocate all or a portion of

the funds that are budgeted for this Agreement.

52 No Liability for Interruption of Funding. In the event that GLO or other

applicable governmental agency (for whatever reason) instructs the City to cease funding of the
Loan, the City may do so without obligation to Borrower and without being liable to Borrower for
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any damages Borrower may incur as a result of such cessation in funding. The City shall give
Borrower written notice of such instructions promptly upon receiving such instruction, at which
time, any and all of the City’s obligations under this Agreement or any of the Loan Documents
shall cease. In furtherance of the foregoing, in the event that the City provides Borrower with
notice of interruption as contemplated in this Section Five, Borrower shall execute any releases or
other documents or agreements that the City determines necessary to enable the City to reallocate
all or a portion of funds that are available pursuant to this Agreement that have not been funded to

Borrower.

53  Original Allocation. In order to comply with Article II, Sections 19 and 19a of

the City’s Charter and Article XI, Section 5 of the Texas Constitution, the City has (in addition to
prior appropriations and allocations) appropriated and allocated the Loan Amount to be used, in

part or in whole, to discharge its duties, if any, to provide money under this Agreement.

54  Environmental Clearance and Release of Funds. Notwithstanding any provision

of this Agreement, the parties hereto agree and acknowledge that this Agreement does not
constitute the City’s commitment of funds or site approval, and that such commitment of funds
and site approval may occur only upon satisfactory completion of the Environmental Review,
receipt by the City of a written “release of funds” authorization from HUD (Authority to Use Grant
Funds, form HUD-7015.16 or successor form) in accordance with 24 C.F.R. Part 58 and Executive
Order 11988 and any Environmental Mitigation required therein. The parties further agree that if
the City is to provide any funds to the Borrower in connection with the Project, such disbursement
is conditioned on the City’s determination to proceed with, modify, or cancel the City’s Loan based

on the results of a subsequent environmental review of the Land and the improvements thereon.
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5.5 City Couuncil Approval Required. This Agreement is subject to the approval of

the City Council.

SECTION SIX
COVENANTS OF BORROWER

Borrower agrees as follows:

.1 Use of Proceeds; Order of Funding and Disbursement; Reimbursement of

Funds.

6.1.1 Use of Proceeds. Borrower shall use the proceeds of the City Loan and the

Other Financing only for items included in the Approved Final Project Budget. Further, proceeds
of the City Loan shall only be used for hard construction or other allowable costs, acquisition costs,
relocation expenses and work performed that is eligible for payment under the regulations
applicable to the City Loan. No portion of the City Loan will be used to pay for damages to the
extent covered and paid for by any FEMA reimbursement, SBA assistance, or any insurance policy
including delayed or future payments anticipated under any insurance policy. Borrower covenants
that the Loan does not constitute a duplication of benefits to Borrower within the meaning of
Section 312 of the Stafford Act and the requirements of 76 Fed. Reg. 71060 as updated by 84 Fed.

Repg. 28836 and 84 Fed. Reg. 28848.

6.1.2 Order of Funding and Disbursement. The proceeds of the City Loan, and

Other Financings (if any), shall be disbursed as set forth in the Intercreditor Agreement among

City, the Senior Lender, and Borrowert, in the form attached hereto in the Attachments.

6.1.3 Reimbursement to City. Borrower agrees that it shall reimburse the City in

a sum equivalent to the amount of disallowed expenditures in the event that GLO or other
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applicable state or federal agency, through audit exception or other action, determines that
Borrower’s expenditure of funds loaned to it under this Agreement for the Project was not made
in compliance with this Agreement (including without limitation, for the purposes set forth in

Section Six, Paragraph 6.1.1 hereof) or Applicable Law. Notwithstanding anything to the contrary,

this provision shall survive the end of the term of this Agreement.

0.2 Construction Matters.

6.2.1 Commencement and_Completion of Work; Change Orders. No Work

shall commence on the Project prior to the Closing of the City’s Loan. Borrower shall begin the
Work within one month after the Closing of the City’s Loan, but the City shall have no obligation
to fund any portion of the Loan Proceeds until the issuance of all City authorizations and required
permits, including without limitation the Notice to Proceed to be issued by the City (other than
acquisition costs if any to be advanced by the City). Borrower shall complete the Work in
accordance with the Approved Construction Schedule but in no case later than the earlier of (i)
eighteen (18) months after the Closing of the City’s Loan subject to Force Majeure extensions not
to exceed sixty (60) days or other extension approved by the Director in accordance with this
Agreement or (ii) the expiration date of the GLO Contract, time being of the essence (the

“Approved Construction Period”). Any changes to the Approved Construction Schedule,

Approved Construction Contract, Approved Construction Period, or the Approved Plans,
Specifications, and Drawings must be submitted and approved in writing by the Director, such
approval not to be unreasonably withheld, conditioned or delayed. Subject to waiver by the
Director, Borrower shall not be entitled to receive any disbursements of the City Loan after the

expiration of the Approved Construction Period.
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6.2.2 Goodand Workmanlike Manner; Engagement of Experts. Borrower shall

perform or cause to be performed, the Work in a good and workmanlike manner and in accordance
with the Approved Plans, Specifications and Drawings, the Approved Construction Schedule
subject to delays caused by Force Majeure not to exceed sixty (60) days, the Approved Final
Construction Budget and the Approved Construction Contract. Borrower shall engage competent

persons and firms for the purpose of constructing, leasing and managing the Project.

6.2.3 Compliance with Approved Construction Confract. Borrower shall fully

and timely perform Borrower’s obligations under the Approved Construction Contract.

6.2.4 Written Agpreements With Subcontractors. Borrower shall cause

Contractor to enter into written agreements with each Subcontractor who does work on or delivers
materials to the Project. These subcontracts shall be subject to review and approval by the
Director; to the extent that the Director requires, subcontractors shall be required to execute

assignment and subordination of liens in favor of the City.

6.2.5 Construction Contract_Requirements. The Approved Construction

Contract and any other written agreements with contractors, subcontractors, or suppliers

collectively, for “Construction Contracts™) shall contain the requirements set forth in the
y q

Appendices attached hereto under the title “Construction Contract Requirements” (collectively,

the “Construction Contract Requirements™) and Borrower (if the Borrower acts as the “contractor”

of the Work) shall comply with the Construction and Supply Contract Requirements. Each
Construction and Supply Contract must comply with the federal labor standards provisions of the
Davis-Bacon Act, as amended (40 U.S.C. §§ 276a, et seq.); compliance with the Davis-Bacon Act

may be verified through on-site inspections by representatives of the City or at the City’s option,
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the Approved Inspectors. In addition, each Construction Contract must require compliance with
labor standards under CDBG Regulations at 24 C.F.R. § 570.603 and Department of Labor

regulations at 29 C.F.R. Parts 1, 3, 5, 6 and 7.

6.2.6 Borrower’s Insurance Requirements. Borrower shall and shall cause its

contractors to maintain insurance with waiver of subrogation against the City, its predecessors,
successors, assigns, legal representatives, and its former, present and future agents, employees and
officers (the foregoing are collectively referred to herein as “City™) and, except with respect to
workmen’s compensation, shall name the City as an additional insured party. The amounts, types,
and other specifications of such insurance are described in the “Insurance Requirements” pages of
the Appendices (although the Appendices contain the Insurance Requirements as of the Effective
Date of this Agreement, the version of Insurance Requirements in effect for the City’s General
Conditions of Construction Contract at the date of Closing of the City’s Loan shall supersede the
requirements set forth in the Appendices during the Approved Construction Period). Borrower
shall also comply with all insurance requirements of any Senior Loan Documents. In the event of
a conflict between the insurance requirements of the Senior L.oan Documents and this Agreement,
the stricter of the two requirements for each type of insurance shall control. Notwithstanding the
foregoing, during any period of time when construction is ongoing, Borrower shall cause builder’s
risk insurance to be maintained by Contractor for those buildings at the Project undergoing
construction in coverage amounts not less than the total respective amount of City provided funds

and the Senior Loan that will be allocated to Work on those buildings.

6.2.7 Debarment, etc. No contractor or subcontractor shall be employed who is

debarred or suspended by the City’s Housing and Community Development Department, GLO,

HUD, or any other federal, state or local governmental agency or program. The Debarment form
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included in the Appendices (or the Debarment form in effect at the time the form is required to be
submitted to the Director) shall be furnished to the Director on or before the execution of this

Agreement

0.3 Reserved.

6.4 Reserved.

0.5  Reserved.

6.6 Inspections; Corrective Action.

6.6.1 During construction, the Work shall be subject to inspection by the City,
GLO or at the City’s option, any Approved Inspectors. Until Project Completion, in connection
with every requested draw on the City Loan, Borrower shall provide the Director with an
inspection report in form and substance acceptable to Director from the Approved Inspectors

meeting the requirements of Section Three, Paragraph 3.9.2.

6.6.2 Borrower agrees to promptly make any corrections or modifications to the
Work as requested by the Director to cause the Work to comply with the terms of this Agreement,
the inspection reports from the Approved Inspectors, the Approved Plans, Specifications and

Drawings, the Approved Construction Schedule, and any applicable GLO requirements.

6.6.3 After the Certificate of Completion is issued and throughout the entirety of
the Affordability Period, the City and/or GLO shall have the right to inspect or have the Project
inspected by Approved Inspectors to ensure compliance with Applicable Law, this Agreement, the

Restrictive Covenants and the other Loan Documents.
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6.6.4 With respect to all of the City’s and GLO’s inspection rights (1) the City,
GLO, Approved Inspectors and the City’s authorized agents and independent contractors, and
others acting on its behalf, shall have access to the Project at reasonable times for purpose of
monthly inspections; (2) each new or renewal lease of a unit within the Project shall include a
clause that permits the City’s Approved Inspectors and GLO access to inspect units at reasonable
times (except in an emergency, when the inspection may be at any time); (3) neither the City nor
GLO shall incur any liability to Borrower or any tenants as a result of such inspections; (4) the
City does not guarantee the Work of the Contractor or any Subcontractor and the City shall not be
liable in the event of the Contractor’s or any Subcontractors® default, or for any damages caused

by the Contractor, any Subcontractors, or their employees or agents.

6.6.5 Unless otherwise agreed or limited by the Director, Borrower shall provide
the Director with copies of any and all reports (of any nature) provided to or prepared by (or for)

the Senior Lender,

0.7 Resiliency Desien Requirements.

The Project design must incorporate the following resilient building measures:

(1)  Protection (Minimum of 2):
. Wet Floodproofing
. Resilient Elevator modifications
. Blackwater Valves

(2) Adaptation (Minimum of Three):
. Elevated Equipment
. Elevated Living Space
. Cool Roofs

3) Back-Up Measures (Minimum of 1): Emergency Lighting
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(4) Community (Minimum of 2):
. Building Community Ties
o Develop an Emergency Management Manual

(5) Green Building Standards (Minimum of 1): ICC-700 National
Green Building Standards Bronze Level

(6) Solar (Minimum of 1): Solar Ready Design and Construction

(7 Electric Vehicles (Minimum of 1): Electrical Vehicle ready

(8) Green Infrastructure (Minimum of 1):
. Soil Amendments
At the completion of construction of the Project and as a condition to the release of the retainage,

Borrower and Owner shall provide the necessary documentation for the Director to verify

compliance with this Section.

6.8 Desionated Units; Compliance With Affordability Requirements.

6.8.1 The Director has determined that the number of Designated Units for the
Project covered by this Agreement shall consist of sixty-four (64) units, being at least fifty-one
percent (51.0%) of the total residential units in the Project, the location of which may float during

the Affordability Period.
6.5.2 Reserved.

6.8.3 With respect to the Designated Units, Borrower shall comply with the
following rent and income requirements determined in accordance with the Restrictive Covenants

(collectively, the “Affordability Requirements”):
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(a)

(b)

(c)

Each of the Designated Units shall be rented or be available for rent
only to the City’s LMI Persons, being those households whose gross
income does not exceed eighty percent (80%) of the Area Median

Income (“AMI™), as determined by HUD.

Designated Units shall be rent restricted based upon the following

criteria:

¢} ten percent (10%) or 7 of the Designated Units shall be
restricted to households at gross incomes that do not exceed thirty

percent (30%) of AMI.

(2)  twenty percent (20.0%) or 13 of the Designated Units shall
be restricted to households at gross incomes that do not exceed fifty

percent (50%) of AML

(3)  seventy percent (70%) or 44 of the Designated Units shall be
restricted to households at gross incomes that do not exceed sixty

percent (60%) of AML

4 zero percent (0%) or O of the Designated Units shall be
restricted to households at gross incomes that do not exceed eighty

percent (80%) of AML

The rental amount for each Designated Unit shall not exceed the
applicable maximum rental limitations published annually by HUD

for the low-income housing tax credit program, adjusted for
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household and unit size and applicable to the City, as such rental

fimitation is further described at 26 U.S.C. §§ 42(g)(2)(A) and (B).

6.8.4 The location of the Designated Units shall “float” within the Project. No
later than ninety (90) days prior to the initiation of rental activities at the Project, Borrower shall
contact the Director to establish a procedure for identifying the initial Designated Units to be
occupied by qualified tenants and a procedure for identifying the floating Designated Units on a
periodic basis thereafter. Floating Designated Units shall conform with the requirements of this

Section and the Restrictive Covenants.
6.8.5 Reserved.

6.8.6 If the income of the tenant family occupying a Designated Unit increases
above the threshold eligible AMI level as provided for in this Agreement and in the Restrictive
Covenants, then the next available non-Designated Unit at the Project must be set aside for an

eligible family, and that new unit then becomes a Designated Unit.

6.9  Annual Reevaluation of Rents. For purposes of monitoring compliance with the

Affordability Requirements, Borrower shall, prior to the occupancy of any tenant in a Designated
Unit and thereafter annually, submit to the Director for his approval, the rents proposed to be
charged by Borrower for the coming year for Designated Units and the monthiy allowances
proposed by Borrower for the coming year for utilities and services to be paid by the tenant. In
connection with Borrower’s annual submission of proposed rents, Borrower shall reexamine the
income of each tenant family living in a Designated Unit. Borrower shall calculate the maximum
monthly rent in accordance with the Affordability Requirements, and such maximum monthly rent
shall be reviewed and approved by the Director prior to the date that such rent becomes effective
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(“Approved Rents”). Any increase in the Approved Rents for Designated Units is subject to the

provisions of the leases, in any event, and Borrower shall provide tenants not less than thirty (30)

days prior written notice before implementing any increase in Approved Rents,

6.10 Compliance With Preperty Standards. DBorrower shall, throughout the

Affordability Period, maintain the Project in good condition and repair, ordinary wear and tear
excepted, in accordance with the Minimum Property Standards. City shall have the right to inspect
the Project from time to time to ensure compliance with such requirements, and may require
Borrower to make any necessary repairs to comply with such requirements in a reasonable period
of time; provided, however, any repairs to correct a dangerous condition or imminent hazard shall
be commenced immediately upon notice of such dangerous condition or imminent hazard and

prosecuted diligently to completion.

6.11 Tenant Lease Requirements. Prior to the date that Borrower enters into any new

or renewal leases for Designated Units, the Director shall approve a form lease that shall be used
for occupancy of the Designated Units. Borrower shall not make any modifications to such form
lease without the Director’s prior written approval. Borrower shall enter into leases in such
approved form with each tenant of a Designated Unit. The term of each lease of a Designated Unit

shall not be less than one year unless Borrower and the tenant mutually agree otherwise.

6.12 Reserved.

6.13 Tenant Selection Policy; Marketing. Borrower shall comply at all times with the

approved Tenant Selection Policy and shall not amend the Tenant Selection Policy without the

prior written approval of the Director.
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6.13.1 Reserved.

6.13.2 Borrower shall not refuse to lease a Designated Unit to a prospective tenant
because of the status of the prospective tenant as a holder of a certificate of family participation,
rental voucher, or comparable tenant-based assistance document under any federal or state
assistance program (unless such rental is in conflict with other applicable federal or state

requirements).

6.14 Use of Project. During the term of the Affordability Period, the Designated Units

shall be used solely for the purpose of providing housing for the City’s LMI Persons in accordance
with the provisions of this Agreement, and for no other purpose. Borrower shall list the Project on
the Houston Housing Authority’s (“HHA™) landlords list and shall notify HHA that the Designated

Units are available for affordable housing.

6.15 Maintenance of Records: Financial and Operating Reports; Monitoring.

6.15.1 Borrower shall follow the recordkeeping requirements set forth in this
Agreement or required by the City or Director, including to establish and maintain such records as
may be necessary to facilitate review and audit by City representatives (including without

limitation the Director and City Controller) (collectively, the “City Representatives”) or GLO or

HUD of the City Loan or any documentation required in connection with the CDBG Regulations
under 24 C.F.R. § 570.492 and 24 C.F.R. § 570.493. The City Representatives, GLO and/or HUD
or any of their authorized representatives shall have the right to audit Borrower’s books and record
and compliance with this Agreement upon reasonable notice to Borrower. If such books and
records are located outside of Harris County, Texas, Borrower agrees to make them available in
Harris County, Texas.
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6.15.2 Borrower shall provide to the Director: (a) quarterly balance sheets and
operating statements not later than the 30" day of the month following the calendar quarter to
which the statements refate; (b) monthly rent rolls for the Project not later than the [5% day of the
following month which contain at a minimum the following information (or other information as
the Director may from time to time require) which correctly reflects, as of the first of each month,
for each Designated Unit: the unit number, the number of bedrooms, the tenant name, the effective
lease date, the monthly rent and the unit status (i.e., AML); (¢} financial statements (balance sheet
and operating statements) of Borrower, in a form acceptable to the Director, within 120 days (for
unaudited statements) and six months (for audited statements) following the close of Borrower’s
fiscal years, and (d) prior to the termination of the Construction Completion Guaranty, annual
financial statement (balance sheet and income/operating statement) within 120 days (for unaudited
statements) and six months (for audited statements) following the close of Guarantors’ fiscal year.
The annual financial statements of Borrower and Guarantor shall be audited by an independent
certified public accountant upon the request of the Director. If the Director requires, Borrower

shall provide such reports at different intervals.

6.15.3 Using the Monitoring Forms or other forms from time to time established
for use by the Director for monitoring purposes of the Loan Proceeds or to document Borrower’s
compliance with the requirements of this Agreement, Borrower shall provide the Director with all

monthly, quarterly or annual compliance reports as the Director reasonably requests.

6.15.4 The City shall have ownership of all information, including reports and data,
prepared or assembled by Borrower for purposes of meeting CDBG-DR17 Program requirements
and the contractual requirements of this Agreement; provided, however, Borrower may provide

copies of such information to third parties.
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6.15.5 Borrower shall, upon the request of the Director, make available to the City
at the location of the Project (or at another location in Houston, Texas) all records, reports and
other information and data maintained by Borrower relating to the Project, and shall cooperate

with the City in connection with the City’s review of such records and monitoring of the Project.

6.15.6 Borrower shall maintain all records and other information relating to the
Project for a period of not less than five (5) years following the expiration of the Affordability

Period.

6.15.7 Borrower shall pay an annual monitoring compliance fee to the City in the

amount of $30.00 per Designated Unit restricted herein.

6.16 Notice of Claims or Suits. Borrower shall give the Director prompt written notice

of any causes of action, suits, or other proceedings filed or any claims made against the Project,
Borrower or Guarantor, or, to the extent that it would have a material adverse effect on the Project,
and Borrower or Guarantor has notice thereof, any other persons involved in the implementation

or administration of the transactions contemplated by this Agreement.

6.17 Minority, Women and _Small Business Enterprises. For purposes of this

Paragraph 6.17, the term “Borrower” shall mean and include, collectively, Borrower, its

Construction Project Managet(s) and its general contractor(s). In order to monitor Borrower’s good
faith efforts to adhere to the City’s MWSBE’s programs, Borrower shall maintain or cause its
contractors to maintain records and submit periodic reports of its good faith efforts to the Director

in the form and at the times prescribed by the City’s designated OBO official and the APPENDIX

9 requirements.
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6.18 Transactious with Affiliates. Lixcept as otherwise provided in this Agreement

and/or in any of the other Loan Documents, during the Term of this Agreement or any of the Loan
Documents, Borrower shall not enter into any transaction in connection with this Agreement with
any director, officer, employee, partner, or affiliate of Borrower without the prior written approval
of the Director, If the Land for the Project was acquired by Borrower from any director, officer,
employee, partner, or affiliate of Borrower, the sales price for the Land may not have been any
greater than most recent assessed value for ad valorem tax purposes, or the value set out in an
independent appraisal report. The City acknowledges approval of the architect, property manager

and prime subcontractor who are affiliates of Borrower.

6.19 Taxes and Insurance. Borrower shall pay all applicable taxes for the Project

before delinquency and all insurance premiums for the Project at least 15 days before the due date
to prevent any lapse in coverage. Borrower shall at its option shall either: (1) fund an escrow
account with Senior Lender for the payment of taxes and insurance premiums; or (2) provide the
Director with written evidence acceptable to the Director that taxes and insurance prenﬁums are
paid prior to the date that such taxes and insurance premiums are due. To the extent that Borrower
escrows funds with Senior Lender, Borrower shall provide the City with evidence of the adequacy
of such escrows. Further, to the extent that Borrower fails to escrow funds with the Senior Lender,
the Director reserves the right to require Botrrower to escrow funds for taxes and insurance

premiums with the City.

6.20 HUD Section 3 Requirements. If applicable, Borrower shall comply at all times

with Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 1701u) as set forth
and supplemented in the City’s Housing and Community Development Department’s Section 3

Plan and associated documents. Borrower shall report Section 3 compliance in accordance with 24
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C.F.R. Part 135 and 83 Fed. Reg. 5844. Section 3 requirements are applicable to Borrower if the
assistance provided for in this Agreement exceeds $200,000.00, and to contractors and

subcontractors for contracts or subcontracts that exceed $100,000.00.

6.21 Public Relations and Signage. All news releases and other public relations efforts,

including advertising (except for advertisements solely for the purpose of obtaining tenants for the
Project) and signage, must be approved in advance by the Director, and must properly refer to the

City’s Loan by the City and the City’s Housing and Community Development Department.

6.22 Expertise. Upon request by the City, the City shall have the right to approve
Borrower’s intention to retain any person or firm for the purpose of constructing, leasing and
managing the Project and Borrower shall provide evidence of the expertise and competence of
such persons and firms that Borrower intends to engage for the purpose of constructing, leasing

and managing the Project.

6.23  Compliance with Applicable Law,

6.23.1 Borrower shall acquire, repair/re-construct, lease, maintain and operate the
Project, and conduct all activities under this Agreement in accordance with all applicable federal,
state, and local laws, rules, regulations and ordinances including, without limitation, the those
included in the Appendices and specifically set forth in this Agreement, as they may be from time

to time amended (collectively, the “Applicable Law").

6.23.2 Borrower will conduct all activities under this Agreement and the Loan

Documents in accordance with Applicable Law.
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6.23.3 Borrower acknowledges and agrees that it is required to comply with all
Applicable Law with respect to lead-based paint (42 U.5.C. Sec. 483 1(b)) and asbestos containing

materials within the Project .

6.23.4 Borrower shall cause the Project and the Work to comply with the
requirements of the 2010 ADA Standards (as hereafter defined) under Americans With Disabilities
Act of 1990 (42 U.S.C. § 12101 et seq.), the Architectural Barriers Act (42 U.S.C. §84151-4157),

Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.) (“Section 504”), and

regulations and guidelines promulgated thereunder, as all of the same may be amended and
supplemented from time to time, the Texas Architectural Barriers Act, Tex. Gov’t. Code Ann. §
469.001 et seq. (1994) and the regulations and guidelines promulgated thereunder, and Chapter
10, subsection 60 of the Texas Administrative Code and the regulations and guidelines
promulgated thereunder (“Chapter 10”) as all of the same may be amended and supplemented from

time to time (collectively, “Accessibility Requirements™). Five percent (5%) of the total number

of units at the Project (i.e. seven (7), disbursed throughout the Project, shall be designated
accessible in accordance with Section 504 and Chapter 10 using the 2010 ADA Standards for
Accessible Design, promulgated by the United States Department of Justice, found at 28 C.EFR.§

35.151 (2013) and 36 C.F.R. Part 1191, App. B and D (2013) (the “2010 ADA Standards™) as

modified by HUD. In addition, two percent (2%) of the units at the Project (i.e. three (3) shall
meet the standards to accommodate the hearing and visually impaired in accordance with

Applicable Laws (as defined herein).

6.23.5 If applicable, Borrower shall comply with CDBG Regulations at 24 C.F.R.
Part 570, the Uniform Relocation Assistance and Real Property Policies Act of 1970 (“URA”), as

amended, at 49 C.F.R. § 24, and Section 104(d) of the Housing and Community Development Act
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of 1974, as amended, at 24 C.F.R. § 42. Borrower shall also comply with the tenant protection
requirements set forth in the Protecting Tenants at Foreclosure Act of 2009, as amended and
extended, (“PTAF”), as well as with any local codes or ordinances with respect to tenants’ rights
or tenant protection. If required by applicable law, Borrower shall also comply with the

Multifamily Relocation Requirements (“Multifamily Relocation Requirements”) in the

Appendices and shall submit to the Director copies of all documentation required by the
Multifamily Relocation Requirements or relating to URA, which may include, without limitation,
(i) a certification or affidavit, unless waived by the Director, affirming Borrower has performed
all appropriate due diligence in order to confirm compliance with the tenant protection
requirements set forth herein, (ii) a Notice to Real Property Owner/Seller, (iif) Tenant Status
Reports, (iv) all Notices with Tenant Acknowledgemeﬁts as required by the URA and (v) other
related forms described in the Multifamily Requirements. If required by Applicable Law,
Borrower shall also submit to Director copies of all tenant notices and the Seller’s Occupancy
Certification required under PTAF with respect to the tenant protection requirements, to
substantiate that such notices, if required by Applicable Law, were provided either by the

foreclosing lender or by Borrower.

6.23.6 Borrower shall also comply with the energy efficiency standards required

by Section 6.7.

6.24 Replacement Reserve and Operating Reserve. In accordance with the Senior

Loan Documents, but not later that the first (1¥) anniversary following Project Completion,
Borrower shall establish with Senior Lender, or to the extent not funded with the Senior Lender, a
financial institution acceptable to the Director and Senior Lender in their sole and absolute

discretion, and fund as an Operating Expense a ‘“replacement reserve escrow account”
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(“Replacement Reserve Account”) for the replacement of furniture, fixtures, and equipment used

in connection with those units at the Project for which the Work has been completed and for repair
of capitalized improvements, in an amount not less than the greater of (1) $300.00 per unit annually,
increased by 3% annually, or (ii) the reserve required by the Senior Lender per Unit per annum. If
the Senior Lender requires a Replacement Reserve Account meeting these requirements, no
additional reserve shall be required by the City. The reserve shall be deposited in equal monthly
installments on an amortized basis. (For example if the Project had 100 Units, the monthly payment
would be calculated as follows: 100 Units x $300 =+ 12 = $2,500 monthly escrow payment). In the
event that the Senior Lender does not require a Replacement Reserve Account pursuant to the
immediately preceding sentence, the City shall have the right to cause Borrower to fund such
Replacement Reserve Account, in an annual amount not less than $300.00 per unit, increased by
3% annually, in accordance with the terms of this Section 6.24. Unless a Default exists, Borrower
shall be entitled to utilize amounts in the Replacement Reserve Account as necessary, provided
that Borrower shall replenish the amount withdrawn by continuing to fund deposits to the
Replacement Reserve Account in accordance with the preceding sentence. Any replacement
reserve amounts required under the Senior Loan Documents may be applied toward satisfaction of
the Replacement Reserve Account requirements in this Agreement. If the Replacement Reserve
is not required by the Senior Lender, the Director may require that the Replacement Reserve
Account and all amounts held therein shall be collaterally assigned to the City pursuant to a pledge
and account control agreement in form and substance acceptable to the Director in his or her sole
and absolute discretion. If the Replacement Reserve is required by the Senior Lender, the City
shall have a second lien priority interest in the Replacement Reserve Account and the funds

contained therein. On an annual basis, Borrower shall provide the Director with an accounting of

52



the Replacement Reserve Account. If not required by the Senior Lender or Borrower's Partnership
Agreement, the Director may require Borrower to establish an Operating Reserve for the Project

at Project Completion on terms and conditions as approved by the Director.

6.25 Insurance Provisions in the Deed of Trust Borrower shall comply with all

insurance requirements set out in the Senior Mortgage, the Deed of Trust securing the Loan and

this Agreement.
6.26 Reserved.

6.27 Consulting and Developer’s Fees. During the Term, without the prior written

approval of the Director, no consulting or developer’s fees shall be paid by Borrower, directly or
indirectly out of the proceeds of the City’s Loan or out of the revenue of the Project (except as

provided in the Approved Final Construction Budget or the Approved Final Operating Budget).

6.28 Distributions Covenant 1f the Project exceeds a debt service ratio of 1.5 to 1 on

an annual (calendar year) basis, the available cash for distribution for such calendar year shall be
limited to the cash available between breakeven (1:1 debt service ratio) and a 1.5 to 1 debt service
ratio. Notwithstanding anything to the contrary contained in this Loan Agreement, any distribution
in excess of such amount shall entitle the Director to declare a Default hereunder without prior
notice and opportunity to cure. For example: If the debt service on the Project was $160,000 per
year and the available cash before payment of debts was $200,000, the Project would have a debt
service ratio of 2:1. $100,000 of the cash would be used to pay debt service, $50,000 (only) would
be available for distribution and the remaining $50,000 would be reserved by Borrower and
promptly invested in the capital improvement of the Project, in additional services for residents or
deposited in the Replacement Reserve Account. Cash flow in excess of a 1.5 to 1 debt service

53



ratio shall not be available for distribution and shall be invested in the Project, in additional
services for residents or deposited in the Replacement Reserve Account as provided above.
Borrower covenants to notify the City in writing at least ten (10) days in advance of any
distribution of Project income to Borrower’s partners, shareholders or members as applicable. For
purposes of this Section 6.28, “distribution” means those amounts distributed to Borrower’s
partners as identified in the Partnership Agreement that are not in payment (or repayment) of
specific amounts due to such partners for assumed tax liability, tax credit shortfalls and loan
repayments to Partners of Borrower (to the extent the repayment of any such loan (a) is not secured
by the Project, and (b) is made for the purposes of covering operating deficits under the approved
operating budget for the applicable year and not for the purposes of facilitating distributions to the

partners of Borrower).

6.29 Modification Fees In the event that a modification of this Agreement or any

change in any Loan terms is required after Closing which requires the Director’s or City Council’s
approval, Borrower shall be responsible for all costs in connection therewith together a fee of no

less than $25,000.00 with the amount of the fee to be determined at the time of request.

SECTION SEVEN
RESERVED

SECTION EIGHT
RESERVED

SECTION NINK
DISBURSEMENT PROCEDURES

9.1  Disbursement Limitations. The proceeds of the Loan shall be disbursed only for

eligible and approved costs of the Work, relocation costs or acquisition costs that (i) are included
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in the Approved Final Project Budget, (ii) have been approved by the Director, (iil) if for Work,
are for Work that has been completed and which Work has been approved by the Director, and

(iv) if for materials, are for materials purchased and stored on site and approved by the Director.

9.2  Retainage. Disbursement for the Work or other expenses under the Approved
Final Construction Budget shall be subject to a ten percent (10.0%) retainage (including
acquisition costs) under Section 53.101, et seq. of the Texas Property Code (as it may be amended
from time to time), but notwithstanding the foregoing, in no case shall retainage be released prior
to thirty (30) days following completion of the applicable Work as certified by the Architect or
other person acceptable to the City. At the time of the release of the retainage, the Project is or will
be as a result of the release of retainage free of all liens relating to the Project, other than liens that
are bonded around. At the time of the release of the retainage, Borrower shall provide the City
with a down-date endorsement (T-3), final lien waivers and/or such other documentation as may

be required by the Director.

93  Reallocation of Loan Proceeds. Any Loan Proceeds that are allocated for the

Project but that are not expended for eligible costs under the Approved Final Project Budget

pursuant to the terms of this Agreement shall be returned to the City for reallocation.

9.4  Reallocation of Savings and Contingencies. Borrower may, with the Director’s

approval such approval not to be unreasonably withheld, conditioned or delayed, reallocate savings
from one category of the Approved Final Construction Budget or from the contingency category
of the Approved Final Construction Budget to another category of the Approved Final

Construction Budget for the Project.

55



95  Drawdown Procedure. Borrower shall not request a disbursement of the Loan

Proceeds except in accordance with the Approved Construction Schedule and Approved Final
Project Budget and in accordance with the provisions of this Paragraph 9.5. When a disbursement
of Loan Proceeds is requested, Borrower shall deliver to the Director (but in no event more often
than once a month and for an amount of not less than $5,000) an application for the disbursement

(in a form required by the Director) (the “Disbursement Request”) together with supporting

documentation required by the Director (which shall include but not be limited to invoices and
draw requests submitted by Contractor, interim lien waivers using forms provided by the GLO

attached hereto as APPENDIX 13, and monthly construction progress repotts on a unit by unit

basis for verification by a third party inspector or a representative of the City) and evidence of
required permits. In addition to the other information required by the Director, the initial
disbursement request shall include a copy of all required permits necessary to commence
construction. If the Director objects to an item (or portion thereof) included in any Disbursement
Request or if all required information has not been submitted, then the Director shall notify
Borrower within 10 business days of receipt of the applicable Disbursement Request of the
Director’s objection and shall thereupon be relieved of any obligation to make a disbursement for
that item (or if the objection is to a portion thereof, then as to the applicable portion of the
Disbursement Request) until such time as Borrower cures the objection(s) to the satisfaction of the
Director. If the Disbursement Request is otherwise complete (as determined by the Director) and
provided no Default exists or event that with the passage of time or giving of notice would
constitute a Default has occurred and is continuing, the City shall, within 30 calendar days
following approval of Borrower’s request, fund the requested disbursement from the City Loan

less any amounts for items to which the Director has raised an objection and that have not been
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cured and less any retainage; provided, however, that the City shall not be required to make a
disbursement (other than the last disbursement) in an amount less than $5,000 nor shall the City
be required to make more than one disbursement per month. With each draw, the Borrower shall
provide a down-date endorsement (T-3) to the City Loan Title Policy together with partial lien
releases from the Contractor and subcontractors for the Work performed through the date of the

draw request.

SECTION TEN
DEFAULT AND REMEDIES

10.1  Default. The Director may declare a default (“Default™) under this Agreement or
any one or more of the Loan Documents upon the occurrence of any one or more of the following
circumstances (and in all events, subject to the rights of Senior Lender under the Senior Loan

Documents and Tax Credit [nvestor under Section 10.3 hercof):

10.1.1 Failure to Pay. 1f Borrower fails to pay, when due, any portion of the

indebtedness evidenced by the Note and/or Loan Agreement and such failure continues for ten

(10) days after written notice thereof from the Director to Borrower.

10.1.2 Breach of Affordability Requirements and/or Restrictive Covenants. 1f

Borrower breaches (i) the Affordability Requirements in this Agreement or the parallel
Affordability Requirements set forth in the Restrictive Covenants and such breach continues for
thirty (30) days after written notice thereof from the City to Borrower or (ii) any other covenant,
condition, representation or warranty contained in the Restrictive Covenants and such breach
continues for thirty (30) days after written notice thereof from the City to Borrower, provided,
however, that if the Restrictive Covenants do not provide a cure period, Borrower shall not have
cure rights under this Section in either subparagraph (i) or (ii) above.
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10.1.3 Breach of Other Covenants or Conditions. Except for the breaches of

covenants or conditions covered by Section Ten, Paragraphs 10.1.1 and 10.1.2 above, if Borrower

fails, refuses or neglects to perform fully and timely any obligation, or breaches any covenant or
condition (including any condition prior to or subsequent to the issuance of the City Loan) under
this Agreement, or under any other Loan Document, and such failure continues for thirty (30) days
after written notice from the City to Borrower, or, if the failure is not susceptible to cure within
said 30-day period, such greater period of time (not to exceed sixty (60) days) as is necessary to
cure such failure provided Borrower commences to cure such failure within said 30-day period
and diligently works to cure such failure; provided, however that in the event that (i) any such cure
periods would cause a violation to occur under Applicable Law or cause a recapture of the tax
credits or (ii) any breach or failure of performance of a life safety requirement, such event shall be

deemed a Default hereunder without any notice or opportunity to cure;

10.1.4 Breach of Representations or Warranties. If any representation or

warranty made by Borrower in its application(s) for the City Loan or in any of the Loan
Documents, or this Agreement, or the Restrictive Covenants is false or misleading in any material
respect, provided, however, that solely with regard to non-financial misrepresentatibns or
warranties, Borrower shall have thirty (30) days after written notice to the Borrower from the City
in which to take such action as may be necessary to cause the matter or thing represented to become
true or not misleading; provided, however that in the event that any such cure periods would cause
a violation to occur under Applicable Law or cause a recapture of the tax credits, such event may,

at the option of the Director, be deemed and declared a Default hereunder without any notice or

opportunity to cure.
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10.1.5 Voluntary Actions. 1f Borrower or Guarantor (if any) is voluntarily

adjudicated bankrupt, seeks, consents or does not contest the appointment of a receiver or trustee
for itself or for all or part of its property, makes a general assignment for the benefit of creditors,
does not pay its debts as they become due, or files a petition seeking relief under United States

Bankruptcy Law.

10.1.6 Involuntary Actions. If a petition is filed against Borrower or Guarantor (if

any) under United States Bankruptcy Law or if a court of competent jurisdiction enters an order
appointing a receiver or trustee for Borrower or Guarantor (if any) for all or any material part of
such party’s property, and the order or petition is not discharged, dismissed or stayed within a

period of ninety (90) days.

10.1.7 Dissolution or Liquidation. If Borrower is a partnership, limited liability

company, corporation or other legal entity and dissolves, liquidates, or merges with or is

consolidated into any other entity without the written approval of the Director.

10.1.8 Destruction of the Project. 1f the Project is demolished, destroyed or

substantially damaged, and it is not restored or rebuilt in accordance with the requirements of the

Loan Documents.

i6.1.9 Cessation of Work. If Work on the Project ceases for ninety (90) or more

consecutive days unless such cessation of Work is caused by cessation of funding under the City

Loan.

10.1.10 Failure to Obtain or Default Under Other Financing. 1f Borrower fails

to obtain any funding of the Other Financing in the order required under the Intercreditor
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Agreement (if applicable) or if Borrower has been declared in default under any regulatory
agreement or document evidencing or related to the Other Financing and such default is not cured
within ten (10) business days, or if longer, the cure period set forth in such regulatory agreement
or other document but not to exceed thirty (30) days; provided, however, that any cure of the

underlying default shall also constitute acceptable cure of the Default.

10.1.11 Liens and Other Encumbrances. 1f any mechanics’, materialman’s or

other similar lien or encumbrance is filed against the Project, or the fixtures, materials, machinery
and equipment to be used in the Project or other collateral that secures the City Loan, and the same
is not discharged (by payment, bonding, which may include payment bond furnished by contractor,
or otherwise) within fifteen (15) business days following written notice thereof from the City to

Borrower,

10.1.12 Change of Ownership or Management,

(a) Except as otherwise permitted by the terms of this Agreement, if all or any
part of Borrower's interest in the Project is transferred (excluding transfers of membership or
partnership interests in Borrower to or by the Tax Credit Investor (or any entity permitted pursuant

to Paragraph 10.1.15) or by its members or parthers holding less than forty-nine percent (49%)

ownership interest in Borrower, unless such interests being transferred are general partner or
managing interests), sold or assigned, voluntarily or involuntarily, or there is a change of
management of the Project, at any time within the Affordability Period, such transfer of interest or
change of management must first be approved in writing by the Director, which approval may be
granted or withheld by the Director. In the case of a transfer of Borrower’s interest in the Project,

the Director's consent, if any, shall not be effective unless or until the purchaser or transferee
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assumes in writing all obligations and covenants of Borrower under the Loan Documents in a form
acceptable to the Director and the City Attorney; or

(b) If there is otherwise a change in control of Borrower in violation of this

Agreement.

(c) There is a change in the Property Manager without Director’s consent, which
consent is not to be unreasonably withheld, provided that if the Director’s consent is requested and
the Director does not reply within thirty (30) days after all information requested by the City
regarding the Property Manager’s credentials has been submitted, an additional notice will be sent
to the Director advising that consent is requested and if the Director does not respond within five
(5) business days thereafter, the Director’s consent shall be deemed approved if the Senior Lender

approves the Property Manager.

10.1.13 Failure to_Complete. If Borrower fails to complete the Work in

accordance with the Approved Plans, Specifications, and Drawings that are approved by the

Director within the Approved Construction Period.

10.1.14 GLO, IRS or other Audit Findings or Exceptions. 1f the GLO, the

Internal Revenue Service, or other federal or state agency makes an audit finding or exception that
relates to the Project, the funds provided under this Agreement, or the Other Financing, provided,
however, that if the audit finding or exception is curable, there shall be no Default unless the audit
finding or exception is not cured within thirty (30) days after written notice to Borrower of such
finding or exception or for such greater period as shall be necessary to cure such finding or
exception so long as Borrower commences to cure such finding or exception within thirty (30)

days after written notice thereof to Borrower and satisfactorily completes such cure.
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10.1.15 Removal of Borrower’s General Partnier. Notwithstanding anything to the

contrary contained in this Agreement or the Loan Documents, the removal and/or replacement of
Borrower’s general partner for cause in accordance with Borrower’s Partnership Agreement shall
not require the consent of the City or Director, shall not constitute a default under this Agreement
or the Loan Documents or accelerate the maturity of the Loan. The consent of the Director shall
be required for the appointment of a new general partner, but if the Tax Credit Investor exercises
its right to remove the Borrower’s general pariner for cause, City will not unreasonably withhold
its consent to the substitute general partner; provided however, the consent of neither the City nor
the Director shall be required if the substitute general partner is an affiliate of the Original Tax
Credit Investor. The substitute general partner shali assume all of the rights and obligations of the

removed general partner of Borrower hercunder.

10.1.16 Transfer of Tax Credit Investor’s Partnership Interest. Notwithstanding

anything to the contrary contained in this Agreement or the Loan Documents, no consent shall be
required from the City or the Director (and the same shall not be deemed a Default or an event of
default under any of the Loan Documents), in connection with (a) the pledge and encumbrance of
the Tax Credit Investor’s limited partnership interest in Borrower to or for the benefit of any
financial institution that enables such Tax Credit Investor to make its capital contribution to
Borrower, or (b) the transfer and/or the assignment by Tax Credit Investor of its interest in the
Borrower to an entity controlled or managed by an entity which is related to or under common
control with Tax Credit Investor; or (c) transfers of interests in Tax Credit Investor.

10.2 Temporary Non-Compliance Not a Defaull. Notwithstanding the foregoing or

any other provision of this Agreement or any of the other Loan Documents to the contrary,

Borrower shall not be in Default hereunder or thereunder if such Default occurs solely as a result
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of temporary noncompliance with Section Six, Paragraphs 6.8.1, 6.8.3 or 6.8.4, or comparable or

similar provisions of this Agreement or any of the other Loan Documents, and such temporary
noncompliance is caused by increases in incomes of existing tenants, provided that actions
satisfactory to GLO and the City are being taken to ensure that all vacancies are filled with eligible
tenants until the noncompliance is corrected. Without limiting the foregoing, existing tenants of
Designated Units whose financial status during the term of the lease are found to be such as to no
longer qualify such tenants as City LMI Persons, must pay as rent from the date any such tenant
no longer qualifies as a City LMI Person, an amount equal to the lesser of the amount payable by
the tenant under state or local law or thirty (30%) percent of the family’s adjusted monthly income,
as recertified annually, but in no event shall more rent be charged than is allowed under Section

42 of the Internal Revenue Code.

10.3  Right to Cure Any time there is an event or a condition described in Section 10.1

which, with the passage of time might become a Default, if the Project has received Other
Financing from low income housing tax credits, the Tax Credit Investor and/or the Senior Lender
shall have the independent and concurrent right to cure such event or condition during the same
period of time as that provided to Borrower. A cure by the Tax Credit Investor and/or the Senior
Lender of any event or condition that, with the passage of time might become a Default, shall have
the same effect as a cure of such event or condition by Borrower. The City shall use reasonable
efforts to give notice to the Senior Lender and Tax Credit Investor of any default or Default by

Borrower at the same time that City gives notice to Borrower.

14 Reserved,
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10.5  City’s Remedies. Upon the declaration of a Default by the Director and the failure

by Borrower or Senior Lender or Tax Credit Investor to cure same within a time period specified
herein (if any), the Director may in his or her sole discretion: (i) terminate this Agreement; (i1)
accelerate payment of the Note and declare that all sums under the Loan are immediately due and
payable; (i) foreclose on the Project; (iv) cease funding any disbursements under the Loan; V)
foreclose on the Collateral Note and/or (vi) take any other action authorized or available under this
Agreement, any of the Loan Documents or under Applicable Law or in equity. In the event a
Default exists, if the Director so chooses this remedy, the outstanding deferred principal balance
shall be immediately due and payable. Upon the occurrence and continuation of any Default
hereunder, the deferred principal shall bear interest at a rate of the lesser of ten percent (10%) per
annum or the maximum rate of interest permitted to be contracted for by Applicable Law (“Highest
Lawful Rate™). Failure of Borrower to adequately perform under this Agreement may result in
penalties including the possibility of disbarment from future GLO and City projects. In the event
that the City elects to stop funding the Loan upon the occurrence and continuance of a Default, the

Borrower shall be obligated to continue and complete the Work at Borrower’s expense.

SECTION ELEVEN
ALLOCATION OF COST SAVINGSAND RECOVERY OF DAMAGES FROM
CONTRACTOR

In the event that (i) cost savings are achieved in connection with the performance of the
Work and not reallocated in accordance with Section Nine, Paragraph 9.4 or (ii) the Contractor or
any Subcontractor selected to perform the Work on the Project makes a payment of damages to
Borrower for delays, defective workmanship or material, or for other items related to Work on the
Project and such sums are not used by Borrower to correct such defective workmanship or

otherwise mitigate any damages related to Work on the Project resulting from such default by the
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Contractor or any Subcontractor, Borrower shall immediately pay to the City a portion of such
cost savings or the sum received as payment of damages, to be applied against the principal balance
of the Loan, The amount of such savings or damages to be paid to the City and applied to the Loan
shall be equal to:

(i) (The total amount of the Loan disbursed for Work) X (amount of cost savings realized or damages received)

(The total Work cost)

(i)  less any portion of the damages received that the Director determines are
attributable to lost income from rent; and

(iii)  less any portion of the cost savings realized or damages received that are used to

pay Work costs approved by the Director in accordance with the Final Budget.

Provided, however, notwithstanding anything to the contrary set forth in this Agreement,
to the extent that cost savings result in reduction in eligible basis for the Project, or will not be
applied to projections for additional capital costs that would be considered cligible costs for tax
credit certification under the applicable rules related thereto, and such reduction results in the
amount of equity being contributed to the Project by the Tax Credit Investor being reduced, the

Loan shall not be reduced by any amount of reduction in the Tax Credit Investor’s equity.

SECTION TWELVE
RESERVED

SECTION THIRTEEN
RESERVED

SECTION FOURTEEN
RELEASE AND INDEMNIFICATION

14.1 RELEASE BORROWER,ITSPREDECESSORS,SUCCESSORSAND ASSIGNS(THE
FOREGOING ARE COLLECTIVELY REFERRED TO IN THIS SECTION AS

“BORROWER”) HEREBY RELEASE, RELINQUISH AND DISCHARGE THE CITY,
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ITS PREDECESSORS, SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES AND
ITS FORMER, PRESENT AND FUTURE AGENTS, EMPLOYEES AND OFFICERS
(THE FOREGOING ARE COLLECTIVELY REFERRED TO IN THIS SECTION AS
“CITY”) FROM ANY LIABILITY AS A RESULT OF THE JOINT NEGLIGENCE OF
THE CITY AS A RESULT OF ANY INJURY, INCLUDING DEATH OR DAMAGE TO
PERSONS OR PROPERTY, WHERE SUCH DAMAGE IS SUSTAINED IN

CONNECTION WITH THIS AGREEMENT.

14.2 INDEMNIFICATION AGREEMENT. BORROWER COVENANTS AND

WARRANTS THAT IT WILL PROTECT, DEFEND, AND HOLD THE CITY
HARMLESS FROM ANY AND ALL THIRD PARTY CLAIMS, DEMANDS, AND
LIABILITY, INCLUDING DEFENSE COSTS, RELATING IN ANY WAY TO
DAMAGES, CLAIMS OR FINES ARISING BY REASON OF OR IN CONNECTION
WITH BORROWER’S ACTUAL OR ALLEGED NEGLIGENCE OR OTHER
ACTIONABLE PERFORMANCE OR OMISSION OF BORROWER IN CONNECTION
WITH OR DURING THE PERFORMANCE OF THE DUTIES UNDER THIS
AGREEMENT. ALSO, DURING THE PERFORMANCE OF THE WORK AND UP TO A
PERIOD OF FIVE (5) YEARS AFTER THE DATE OF FINAL ACCEPTANCE OF THE
WORK, BORROWER FURTHER EXPRESSLY COVENANTS AND AGREES TO
PROTECT, DEFEND, INDEMNIFY, AND HOLD HARMLESS THE CITY FROM ALL
CLAIMS, ALLEGATIONS, FINES, DEMANDS, AND DAMAGES RELATING IN ANY
WAY TO THE ACTUAL OR ALLEGED JOINT AND/OR CONCURRENT
NEGLIGENCE OF THE CITY AND BORROWER, WHETHER BORROWER IS

IMMUNE FROM LIABILITY OR NOT.
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IT IS THE EXPRESSED INTENTION OF THE PARTIES HERETO THAT
THE INDEMNITY PROVIDED HEREIN IS AN AGREEMENT BY BORROWER TO
INDEMNIFY AND PROTECT THE CITY FROM THE CITY’S OWN NEGLIGENCE
WHERE SAID NEGLIGENCE IS AN ALLEGED OR ACTUAL CONCURRING

PROXIMATE CAUSE OF ANY ALLEGED THIRD-PARTY HARM.

THE INDEMNITY PROVISION PROVIDED HEREIN SHALL HAVE NO
APPLICATION TO ANY CLAIM OR DEMAND WHERE BODILY INJURY, DEATH,
OR DAMAGE RESULTS ONLY FROM THE SOLE NEGLIGENCE OF THE CITY

UNMIXED WITH ANY FAULT OF BORROWER.

SECTION FIFTEEN
NOTICE

All notices, demands, certificates, or other communications hereunder shall be in writing
and shali be deemed sufficiently given or served for all purposes when delivered personally, by
courier or via overnight delivery, when sent by certified or registered mail, postage prepaid, return
receipt requested or by private courier service, in each case, with the proper address as indicated
below; provided that any such notices, demands, certificates, or other communications shall be
deemed delivered on the date delivered, or if mailed, three (3) days after deposit in the U.S. mail.
Where an email address is indicated below, notice shall also be sent to the applicable party both
by email as well as one of the other designated forms of notice, but notice by email shall not satisty
the notice delivery requirements of this Agreement. Each party may, by written notice given to
the other parties, designate any other address or addresses to which notices, certificates or other

communications to them shall be sent as contemplated by this Agreement. Until otherwise so
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provided by the respective parties, all notices, certificates and communications to each of them

shall be addressed as follows:

TO THE CITY: City of Houston
¢/o Housing and Community Development Department
2100 Travis, 9 floor
Houston, TX 77002
Attention: Director

With a copy to: City of Houston Legal Department
900 Bagby, 4™ Floor
Houston, TX 77002
Attention: Section Chief, Disaster Recovery

With a copy to: Housing and Community Development Department
2100 Travis, 9" floor
Houston, TX 77002
Attn: Asia Speights
E-mail: Asia.Speights{@houstontx.gov

TO BORROWER: Richmond Senior Village, Ltd.
6517 Mapleridge Street
Houston, Texas 77081

With a copy to: RAH Investor 319 LLC
Regions Affordable Housing, LLC
111 Great Neck Road, Suite 500
Great Neck, New York 11021
ATTN: General Counsel

Regions Bank

1717 McKinney Avenue, Suite 1200
Dallas, Texas 75202

Attention: David Payne

Jones Walker

420 20" Street North, Suite 1100
Birmingham, AL 35203

Attn: Kelly Rushin and Brandon Hughey
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SECTION SIXTEEN
RESERVED

SECTION SEVENTEEN

SECTION EIGHTEEN
MISCELLANEQUS

18.1 Relationsiiip of Parties. The relationship of the City to Borrower pursuant to this

Agreement, the Note, and all other Loan Documents is that of lender to borrower. Neither this
Agreement, the Note, nor any of the Loan Documents creates any partnership, joint venture, or

other subrecipient or fiduciary relationship between City and Borrower.

18.2  Parties in Interest Except for the rights of the GLO specifically set forth herein,

this Agreement shall not bestow any rights upon any third party, but, rather, shall bind and benefit
the City and Borrower, and as applicable, benefit GLO. Neither the U.S. Government, FHIUD, any
subcontractor or supplier, nor any other person or entity, is a party to or a third-party beneficiary

of this Agreement.

18.3  Exculpation. The City shall not be liable to Borrower or responsible in any manner

to any third-party in connection with this Agreement.

18.4 Non-waiver. Failure or forbearance of any party hereto to insist on the strict
performance of any obligation under this Agreement or to exercise any rights or remedies accruing
upon default shall not be considered a waiver of the right to insist on and to enforce, by any
appropriate remedy, strict compliance with any other obligation or to exercise any right or remedy

occurring as a result of any future default or failure of performance.
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18.5 Modification. Any alterations, additions, or deletions to terms which are required
by changes in federal or statc laws and regulations shall be automatically incorporated into this

Agreement and shall take effect on the effective date of the laws or regulations.

18.6 Severability. In the event that any covenant, condition or provision of this
Agreement is held to be invalid by a court of competent jurisdiction, the invalidity of the invalid
covenant, condition or provision shall in no way affect any other covenant, condition, or provision,
provided that the respective rights and obligations of the parties contained in the valid covenants,

conditions and provisions of this Agreement are not materially prejudiced.

18.7 Choice of Law. This Agreement shall be performable and enforced in Harris

County, Texas, and the interpretation and application shall be construed, applied and interpreted
in accordance with the laws of the City, the State of Texas and other Applicable Law. Venue for

any disputes relating in any way to this Agreement shall lie exclusively in Harris County, Texas.

18.8 Integration. FExcept as may be otherwise provided in this Agreement, this
Agreement, the Appendices, Attachments, and Exhibits, or the other Loan Documents and
Borrower’s response to the City’s request for proposal embody the entire Agreement between the
City and Borrower and there are no other effective agreements, representations or warranties

between the City and Borrower in connection with this Agreement and the other Loan Documents.

18.9  Assignability. This Agreement shall not be assignable in whole or in part by
Borrower without the prior written consent of the City which consent shall be in the form of an

ordinance passed by City Council.

70



18.10 Survival All the terms of this Agreement (including without limitation, the
conditions listed in Section Three) shall survive the execution of the Note, the Deed of Trust and
Restrictive Covenants. The parties hereto expressly agree and acknowledge that the terms of this
Agreement and the Restrictive Covenants shall remain in full force and effect until the expiration
of the Affordability Period, notwithstanding whether the Note is prepaid in accordance with its

terms.

18.11 Captions. The use of captions in this Agreement is for convenience only and such

captions shall not be used to define or limit the terms of this Agreement.

18.12 Applicable Law. The interpretation and application of this Agreement shall be in

accordance with the laws of the City, the State of Texas and other Applicable Law.

18.13 Multiple Counterparts; Effective Date. The parties have executed this

Agreement in muitiple originals, each having full force and effect, as of the Effective Date.

18.14 Approval by the City or the Director. All references to “reasonable” with respect

to the granting or denying of the City’s or the Director’s approval shall be deemed to be
“reasonable” if the Director is acting in his or her official capacity in accordance with the City’s

Charter and related ordinances.

18,15 Transfer of Property: Flood Insurance. As applicable, during the term of this

Agreement, Borrower shall maintain flood insurance as required under the Flood Disaster
Protection Act of 1973 and the National Flood Insurance Reform Act of 1994 (42 U.S.C. § 4001
et seq. and 42 U.S.C. § 5154a), as amended, in accordance with APPENDIX 2 hereto or as

otherwise required by HUD, City ordinance or the Director. Provided, however, that if the
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Property is located within a 100-year or 500-year floodplain or Special Flood Hazard Area
designated by FEMA, Borrower must maintain flood insurance on the Property for the life of the
Property, in accordance with 42 U.S.C. §4012a, and this requirement shall survive the expiration
or earlier termination of this Agreement. Borrower understands and acknowledges that failure to
maintain the required flood insurance shall result in ineligibility for any further federal disaster
relief of any kind, including but not limited to CDBG disaster recovery assistance. If the Property
is sold or transferred by Borrower or any subsequent transferring owner, the applicable flood
insurance requirements under this Section are transferred to the new Property owner. Borrower or
any subsequent transferring owner of the Property must notify the new owner in accordance with
42 U.S.C. § 5154a and this requirement shall survive the expiration or earlier termination of this
Agreement. Borrower or any subsequent transferring owner of the Property may be subject to

liability if it fails to provide the notice required by 42 U.S.C. § 5154a.

18,16 Consents and Approvals. Any approval or consent required of the City or the

Director under the Loan Documents is for the purposes of administering the Loan for City’s benefit
only and does not constitute any type of watranty or guaranty to Borrower that the plans,
specifications, contracts or items of a similar nature for which approval or consent is sought is free
from error, in compliance with Applicable Law or fit for the Borrower’s purpose. Borrower
acknowledges that neither the City nor the Director is an engineer or an architect and that Borrower
is required to rely on its own architect, contractors and engineers in performance and monitoring
of the Work hereunder. To the extent that any condition or provision of this Agreement or any
other Loan Document is subject to the approval or consent of the City or the Director and such
consent is not expressly required to be "reasonable", such consent or approval may be granted or

denied within the sole and absolute discretion of the City or the Director, as applicable. In all
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cases, any approval or consent required by the City or Director shall not be effective unless such

consent or approval is in writing.

18.17 Choice of Venue. Borrower agrees that proper and exclusive venue for any

dispute with respect to this Agreement shall be in the United States District Court for the Southern
District of Texas or the state circuit court sitting in Harris County, Texas, and Borrower agrees
to waive any claim that such court does not have personal jurisdiction over it or is an

inconvenient forum.

18.18 Mediation of Contractor Disputes. In the event that a dispute arises between

Borrower and any contractor or subcontractor or between any contractor and subcontractor with
respect to the Work or the Project, the Director shall have the right to require the disputing parties
to conduct non-binding mediation to attempt to resolve such disputes to the extent that such
mediation would not conflict with the requirements of the Payment, Performance or Maintenance
Bonds. Such mediation shall occur within thirty (30) days of notice by the Director that a mediation
is required. The Director may declare a default under the City Loan if any dispute referred to
mediation is not resolved within sixty (60) days after submission to non-binding mediation unless
the applicable contract or subcontract is terminated. Each contract and subcontract for the
construction of the Project shall contain mandatory non-binding mediation requirements in case of
a dispute if mediation is required by the Director as well as the other requirements of APPENDIX
3 hereto. Nothing contained in this Agreement is intended to require the City to be a party to or

patticipate in any mediation proceedings.

18,19 Force Majeure. In the event that any party shall be delayed in or prevented from

the performance of any act required under this Agreement by reason of an event of Force Majeure,
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the time for performance shall be extended by the number of days that performance was reasonably
delayed by such event provided that such extension shall not be permitted if such extension results

in the breach of the GLO Contract.

18.20 Anti-Boycottof Israel Borrower certifies that Borrower is not currently engaged

in and agrees for the duration of this Agreement not to engage in the boycott of Israel as defined

by Section 808.001 of the Texas Government Code.

18.21 Zero Tolerance Policy for Human Trafficking and Related Activities. The

requirements and terms of the City’s Zero Tolerance Policy for Human Trafficking and Related
Activities, as set forth in Executive Order 1-56, as revised from time to time, are incorporated into
this Agreement for all purposes. Borrower has reviewed Executive Order 1-56, as revised, and
shall comply with its terms and conditions as they are set out at the time of this Agreement’s
effective date. Borrower shall immediately notify the City’s Chief Procurement Officer, City
Attorney, and the Director of any information regarding possible violation by the Borrower or its

subcontractors providing services or goods under this Agreement.

18.22 AFFH Requirements and AUGF Requirements. Borrower is required to timely

comply with the AFFH Requirements and the AUGF Requirements. As a condition of Closing,
the parties shall enter into a letter agreement with respect to Borrower’s obligations with respect

to the AFHF and AUGF Requirements on or before Closing.

18.23 Anti-Boycott of Energy Companies. Borrower and Owner hereby certify that

neither Borrower nor Qwner nor any contractor of Borrower or Owner are engaged in and will not
engage in for the duration of this Agreement in the boycott of energy companies as define in
Section 809,001 of the Texas Government Code.
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18.24 Antiboycott of Firearm Entities or Firearm Trade Associations. Borrower and

Owner hereby certify that neither Borrower nor Owner nor any contractor of Borrower or Owner
have a practice, policy, guidance or directive that diseriminates against a firearm entity or firearm
trade association and will not discriminate against a firearm entity or firearm trade association for

the duration of this Agreement as defined by Section 2274.001 of the Texas Government Code.

18.25 Certification of No Business witlh Foreign Terrorist Organizations. For purposes

of Section 2252.152 of the Texas Government Code, Borrower and Owner hereby certify that
neither Borrower nor Owner nor any wholly owned subsidiary, majority owned subsidiary, parent
company, affiliate or contractor of Borrower and/or Owner is a company or other entity listed by
the Texas Comptroller of Public Accounts under Section 2252.153 or 2270.0201 of the Texas
Government Code as a company or other entity known to have contracts with or provide supplies

to a foreign terrorist organization.

SECTION NINETEIEN
AUTHORITY OF THE DIRECTOR AND MAYOR

19.1 Authority of the Director to Extend Time of Performance. The Director may

extend the time of performance for any of Borrower’s covenants or conditions set forth in this
Agreement, including all exhibits and attachments, or the other Loan Documents two (2) times for
up to six (6) months each by written notice to Borrower. After these two six (6) months extensions,
the next extension must be obtained by formal amendment to this Agreement, approved by City
Council. After the extension approved by City Council, the Director may extend this Agreement

(as amended) or any applicable time period for up to two (2) additional six (6) month periods by
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written notice to Borrower, but any additional extensions thereafter must be approved by City
Council. Director may not extend the Maturity Date of the Loan or otherwise amend or extend

any repayment obligations under the Note.

19.2  Authority of the Director to Execute Certain Amendments. In the event that

change orders, the application of delay damages, or other actions permitted by this Agreement,
including all exhibits and attachments, cause the principal amount of the Loan to decrease, the
Director shall have the authority to execute the appropriate amendments to the Loan Documents

reflecting such decrease.

19.3  Authority of the Mayor to Execute Other Documents. The Mayor shall have

the authority, without further action by City Council, to execute all other documents contemplated
by this Agreement, including all exhibits and attachments, or necessary or appropriate to effectuate
this Agreement, or to protect the Cily’s interests hereunder, including, without limitation,
execution of the Intercreditor Agreement and Subordination Agreement. The Mayor shall have
the authority, without further action by City Council and upon the recommendation of the Director
and City Attorney, to make changes to clarify, but not materially change, any provisions of this
Agreement, including all exhibits and attachments, or other documents contemplated by this

Agreement.

19.4 Schedules, Attachments, Appendices and Exhibits. References in this

Agreement to various Schedules, Attachments, Appendices, or Exhibits shall refer to substantially
the same form as those that are attached to this Agreement or such other form of Schedule,
Attachment, Appendix or Exhibit as may be approved by the City Attorney and the other parties

hereto.
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19.5 Other Amendments; Council Approval Required. Except as otherwise provided

in these Sections 19.1, 19.2, 19.3 and 19.4, any amendments to the Loan Documents must be in

writing and authorized by City Council.

19.6 Refinance of Senipr Loan. Other than in connection with refinancing the Senior

T.oan in connection with converting from the construction phase to the permanent phase (which
permanent loan is not to exceed the then outstanding principal balance of the construction loan
plus closing costs), the Senior Loan may not be refinanced except as may be approved in writing
by the Director, such approval not to be unreasonably withheld, delayed or conditioned.
Notwithstanding anything to the contrary contained in the Loan Documents, Borrower may
refinance the permanent senior loan at then-market financing terms without the prior consent of
the City (the “Refinanced Indebtedness™) so long as the following conditions are met: (i) the City
Loan is not in Default at the time of the refinancing; (ii) the amount of the Refinanced Indebtedness
does not exceed the then outstanding balance due under the permanent senior loan plus proposed
capital improvements, reserves, loan fees, reasonable and customary closing costs and the
Borrower does not use any loan proceeds to take equity out of the refinanced property, (iii) the
Borrower’s ability to repay the loan pursuant to the terms of the Loan Documents is not impaired,
and (iv) the Director and the City Attorney shall have reasonable approval rights over the form
and substance of the Refinance Indebtedness, subordination and intercreditor agreement. The
Permanent Loan described in the Intercreditor Agreement is preapproved by the City in accordance

with the Intercreditor Agreement.
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SECTION TWENTY
USURY LIMITATIONS

No provision of this Agreement, the Note, or any instrument securing payment of or
relating to the indebtedness of Boirower, shall require the payment or permit the collection of
interest in excess of the Highest Lawful Rate. If any excess of interest in such respect is herein or
in any other instrument provided for, or shall be adjudicated to be so provided for herein or in any
other instrument, the provisions of this paragraph shall govern and neither Borrower nor any
guarantor or endorser of the Note, or their respective heirs, personal representatives, successors,
or assigns shall be obligated to pay such interest to the extent it is in excess of the Highest Lawful
Rate. Any fees or other sums that under Applicable Law are deemed to constitute interest shall be
treated as interest and taken into account in calculating the Highest Lawful Rate and all such fees
or other sums so deemed interest shall be amortized, prorated, allocated and spread in equal parts
over the full stated Term of the Loan. It is the intention of the City and Borrower to conform
strictly to the laws applicable to the Loan, and should it be held that interest or other sums payable
to the City under this Agreement, the Note, or any other Loan Document are in excess of the
Highest Lawful Rate, the interest chargeable shall be reduced to the maximum amount permitted
by law.

IN WITNESS WHEREOF, the parties execute this Agreement in multiple counterparts

as of the date of countersignature by the City Controller as set out below.

[SIGNATURE PAGES FOLLOW)]
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SCHEDULE A
DEFINITIONS

Accessibility Requirements are defined in Section Six, Paragraph 6.23 4,

Affordability Period _shall mean the forty (40) year period, which commences upon
Project Completion, as defined in the City Loan Agreement, during which all Designated Units in
the Project must remain affordable (in accordance with the provisions of Section 6.8 hereof)
without regard to the term of the City Loan Agreement or transfer of ownership of the Project (the
“City Affordability Requirements™). The Affordability Period includes a twenty (20) year HUD
required affordability period as set forth in 83 Fed. Reg. 5844 and 83 Fed. Reg. 40314 (the “HUD
Affordability Requirements”), in addition to a supplemental twenty (20) year affordability period
required by the City. While the Owner’s obligation to comply with the HUD Affordability
Requirements and related obligations shall end at the close of the initial twenty (20) year
affordability period, the Owner shall be required to comply with the City Affordability
Requirements for the forty (40) years, as maybe extended, in accordance with this Agreement .

Applicable Law is defined in Section Six, Paragraph 6.23.1.

Approved Construction Schedule is defined in Section Three, Paragraph 3.4 hereof.

Approved Constructionn Contract is defined in Section Three, Paragraph 3.10.1 hereof.

Approved Final Construction Budget is defined in Section Three, Paragraph 3.9.2 of this
Agreement.

Approved Final Operating Budget shall mean the portion of the approved Final Budget
which relates to the operation and the Operating Expenses of the Project, which shall be updated
and approved annually during the term of the Loan in accordance with the provisions of Section
Three, Paragraph 3.9.1.

Approved Final Project Budger is defined in Section Three, Paragraph 3.9.2 of this
Apreement.

Approved Plans, Specifications and Drawings is defined in Section Three, Paragraph 3.3
hereof,

Assignment of Construction Contract shall mean that certain Assignment and
Subordination of Construction Contract (with Consent) in form attached hereto as an Attachment
or otherwise approved by the City Attorney.

C.F.R. shall mean the Code of Federal Regulations.

Certificate of Completion shall mean the certificate that is executed by the Director that
states that Project Completion has occurred in accordance with the requirements of this
Agreement,
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Certificate of Conpliance/Occupancy shall mean the certificate that is issued by the City
acknowledging that construction has been completed and/or that the structure is ready for
occupancy. Note: for rehabilitation Projects, this certificate may be termed a Certificate of
Compliance.

City is defined in the preamble to this Agreement.

City Attorney shall mean the City Attorney of the City of Houston or any Assistant City
Attorney that the City Attorney may designate to perform the various functions assigned to the
City Attorney under this Agreement.

City Controller shall mean the Controller of the City of Houston or any other person the
Controller may designate to perform the various functions assigned to the Controller under this
Agreement.

City Loan or City’s Loan shall mean the performance-based loan contemplated by this
Agreement, in the maximum principal amount of $15,500,000.00 made by the City to Borrower
for the purpese of financing eligible costs to construct the Project.

Closing or Closing Date shall mean the date on which the Loan Documents are executed
and all of the other conditions set forth in Section Four of this Agreement have been satisfied.

Construction Contract shall mean the contract between Borrower and the Contractor to
perform the Work (in form approved by the Director).

Contractfor shall mean a contractor as approved by the Director selected by the Borrower
to perform the Work. The Contractor must be registered and in good standing in his or her
profession under the laws of the State of Texas and must be acceptable to the Director. The City
hereby acknowledges that the Director has approved of Crossroads Housing Development
Corporation, a Texas nonprofit corporation, to serve as Contractor, and Brownstone Construction,
Ltd., a Texas limited partnership, to serve as the Primary Subcontractor, To the extent Contractor
is to perform particular obligations under this Agreement and/or the other Loan Documents,
performance by Primary Subcontractor of such obligation shall be accepted in the same manner as
if performed by Contractor.

Cost Reasonableness Analysis shall mean an evaluation of the separate elements (e.g.,
labor, materials, etc.) that make up the Approved Final Construction Budget to determine if they
are allowable, directed related to the Work and ultimately, reasonable.

Declaration of Subordination shall mean that certain Declaration of Subordination of
Senior Lender attached hereto as an Attachment, or such other form approved by the City Attorney,
which shall be executed by Senior Lender on or prior to Closing and filed for record in the Official
Public Records of Real Property, Harris County, Texas, in accordance with Section Three,

Paragraph 3.7 hereof.

Deed of Trust shall mean and include the Deed of Trust, Security Agreement and Financing
Statement to be executed by Borrower, granting to the City a second lien on Borrower’s fee interest
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in the Project and which shall be substantially in the form attached as an Attachment to this
Agreement,

Default shall mean the occurrence of any event set forth under Section Ten of this
Agreement.

Designated Units shall mean those units in the Project which have been designated by
Borrower and approved by the Director as subject to all occupancy, rent, and affordability
requirements of this Agreement and the Restrictive Covenants. The Designated Units shall remain
in compliance with the requirements of this Agreement without regard to the term of any mortgage
or the transfer of ownership, pursuant to the Restrictive Covenants.

Director shall mean the Director of the City’s Housing and Community Development
Department or any other person that the Director may designate to perform the various functions
assigned to the Director under this Agreement.

Effective Date shall mean the date this Agreement is countersigned by the City Controller.

Environmental Mitigation is defined in Section One, Paragraph L of this Agreement.

Environmental Review is defined in Section One, Paragraph L of this Agreement.

Final Budget shall mean, collectively, the Approved Final Operating Budget and the
Approved Final Construction Budget.

Financing Statements shall mean U.C.C.-1 Financing Statements granting a second lien
security interest in Borrower’s personal property included within the definition of the Project.

Force Majeure. A event of storm, flood, fire, earthquake or other acts of god, war,
terrorism, sabotage, riot, insurrection or other civil disturbance, strikes, lockouts or other labor
disturbances which renders a party temporarily incapable of performance.

Governmental Authority shall mean shall mean the United States, each state, each county,
each city, and each other political subdivision in which all or any portion of the Land is located,
and cach other political subdivision, agency, or instrumentality exercising jurisdiction over the
City, Borrower, and/or the Land.

Guarantor shall mean Doak Brown and Brownstone Affordable Housing, Ltd.

Highest Lawful Rate is defined in the Section Ten, Paragraph 10.5 of this Agreement.

HUD shall mean the United States Department of Housing and Urban Development.

Income and/or Family Income or any similar term, including without limitation, annual
income, adjusted income, monthly income, and monthly adjusted income shall have the meanings
assigned to such terms in 24 C.F.R. Part 5.
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Intercreditor Agreement shall mean the agreement between the City, Borrower and Senior
Lender described in Section Three, Paragraph 3.8 of this Agreement.

Land shall mean the real property included within the Project, as described in Section Two
Paragraph 2.1 of this Agreement.

LMI Persons shall mean low- or moderate-income households whose annual incomes do
not exceed eighty (80%) percent of the AMI, as determined by HUD with adjustments for family
size.

Loan Documents shall mean all of the documents executed by or on behalf of Borrower
that govern, secure and/or evidence the Loan, including without limitation, this Agreement, the
Note, the Assignment of Construction Contract, the Assignment of Property Management
Agreement, the Assignment of Architect’s Contract, Plans and Specifications, the Environmental
Indemnity, the Construction Completion Guaranty and the Restrictive Covenants; provided,
however, that the Restrictive Covenants shall not be deemed a “Loan Document” for purposes of
the Intercreditor Agreement and the Declaration of Subordination, and further provided that the
obligations of the restrictive covenants shall be secured by the Deed of Trust.

Loan Proceeds means amounts disbursed by the City to Borrower pursuant the terms of
this Agreement.

Mayor shall mean the Mayor of the City of Houston, or any person that the Mayor may
designate to perform the various functions assigned to the Mayor under this Agreement.

Mauturity Date the expiration date of the Affordability Period.

Minimum Property Standards shall mean the minimum property standards of the City of
Houston as set forth in APPENDIX 14, provided, however, that in the event of a conflict between
the minimum property standards of the City of Houston and Section 8 Housing Quality Standards
for Existing Housing under 24 C.F.R. § 982.401, the more rigorous requirement shall apply as the
Minimum Property Standard hereunder.

Note shall mean the note to be executed by Borrower evidencing the Loan, and which shall
be substantially in the form attached as an Attachment to this Agreement.

Net Operating Income shall mean the Project’s gross operating income less Operating
Expenses.

Operating Expenses shall mean all costs and expenses paid or incurred in connection with
or relating to the ownership, maintenance or operation of the Project pursuant to the Approved
Final Operating Budget and the Approved Final Construction Budget, including any debt service
payments on the Senior Loan (but not subordinate loans).

Other Financing is defined in Section One, Paragraph M of this Agreement (if applicable).
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Parinership _Agreement shall mean the limited parinership agreement or operating
agreement, as applicable, of the Borrower.

Preliminary Project Budget shall mean the budget for the Project attached as an Exhibit
to this Agreement, which has been submitted by Borrower and approved by the Director prior to
execution of this Agreement.

Project shall mean the Land described in Section Two, Paragraph 2.1 of this Agreement,
together with all buildings and other improvements located or to be located on the Land. Project
shall also include all real and personal property interests of Borrower located on, incorporated into,
or used in connection with the land and improvements, including without limitation, all leases to
Borrower, appliances, air conditioning, heating, ventilation, plumbing and electrical fixtures and
equipment,

Project Completion shall mean the date on which all of the following conditions have been
satisfied and which:

(1) fee title to the Land is in Borrower;

(ii)  the Work has been completed to the satisfaction of the Director, and Borrower has
delivered to the City an ATA Affidavit of Completion signed by the Borrower,
Contractor and Architect for the Project in form and substance acceptable to the
Director;

(iii) The City or the Approved Inspectors have conducted a Uniform Physical
Conditions Standards inspection and all deficiencies have been remedied.

(iv)  the Project in the Director’s judgment complies with CDBG-DR17 Program
Requirements, the requirements of HUD, including but not limited to those set forth
in the written “release of funds” authorization from HUD as further described in
Section Five, Paragraph 5.4, and the Minimum Property Standards set forth in
Section Six, Paragraph 6.10 of this Agreement);

(v) the final draw request has been made and the draw on the Loan has been disbursed
for the Project including retainage;

(vi)  delivery to the City evidence satisfactory to the City, reflecting the full payment of,
and executed final, unconditional lien waivers from (or the liens have been bonded
around) all contractors, subcontractors and others with respect to the construction
of the Project;

(vil)  delivery of Certificates of Occupancy (or their equivalent) issued by all appropriate
Governmental Authorities for all portions of the improvements located at the

Project;

(viii) the information necessary for the City to complete the Final Wage Compliance
Report has been submitted by Borrower and the City has completed the report and
submitted it to GLO; and
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(ix) A letter from the Architect or other qualified professional indicating that the Projcet
is in compliance with all Accessibility Requirements.

Property shall mean all of the property described in the Deed of Trust that is collectively
referred to therein as Property.

Property Condition Assessment shall mean a physical inspection of the Project to assess
any physical deficiencies and defects of the Project and any material deferred maintenance of the Project’s
systems, components, or equipment as observed during the field observer’s walk-through survey.

Property Managenment Agreement shall mean the agreement between Borrower and the
Property Manager, in form acceptable to the Director, outlining the services to be performed by
the Property Manager in relation to the Project. The Property Management Agreement shall be
collaterally assigned to the City pursuant to the Assignment of Property Management Agreement
in form attached hereto as an Attachment or other form approved by the City Attorney.

Property Manager shall mean the person or firm charged with the day to day management
of the Project in accordance with the terms of the Property Management Agreement.

Reserve(s) or Replacement Reserve shall mean an escrowed reserve account established
for the purpose of funding the replacement of furniture, fixtures and equipment used in connection
with the Project and for repair of capitalized improvements, in accordance with Section One
Paragraph O, Section Six, Paragraph 6.24 and the Final Budget.

Restrictive Covenants shall mean the covenants embodied in the Restrictive Covenants to
be executed by Borrower, which shall be substantiaily in the form attached hereto as
ATTACHMENT A to this Agreement, which covenants require Borrower and its successors and
assigns, to comply with certain occupancy and use restrictions for the duration of the Affordability
Period, and which shall be superior to any liens evidencing or securing the Senior Loan and all
other liens and encumbrances in accordance with the Declaration of Subordination.

Senior Lender shall mean Regions Bank, N.A. or other lender approved by the Director.

Senior Loan shall mean the loan in an original principal amount not to exceed the amount
of $6,000,000.00 made by Senior Lender to Owner, and a bridge loan in the amount of
$11,300,000.00 both of which are secured by the Project, and subordinate to the Restrictive
Covenants pursuant to the Declaration of Subordination. Prior to Closing, any increase to the
Senior Loan amount that does not exceed 25% of the original amount may be approved in writing
by the Director. Subject to the Director’s consent, the Senior Loan may be refinanced, provided
that the principal balance of the new loan shall not exceed the outstanding principal balance of the
loan being repaid, proposed capital improvements, reserves, loan fees, plus reasonable and
customary closing costs, or otherwise in accordance with Section 19.6 of this Agreement, as
applicable.

Senior Loan Documents shall mean all documents evidencing, securing, or guaranteeing
the Senior Loan, including without limitation, the Senior Mortgage.

Senior Mortgage shall mean the lien or liens securing the Senior Loan,
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State shall mean the State of Texas.

Subcontractor shall mean any person, firm, or corporation who has a direct contract with
the Contractor to perform any portion of the Work at the Project.

Tax Credit Compliance Period shall mean with respect to any building within the Project,
the fifteen year period beginning with the first taxable year of the Credit Period with respect
thereto, as defined in Section 42(1)(1) of the Internal Revenue Code.

Tax Credit Investor shall mean RAH Investor 319 LLC and Sterling Corporate Services, LLC.

Tax Credits means the Low Income Housing Tax Credits issued to Borrower by the Texas
Department of Housing and Community Affairs pursuant to Section 42 of the Internal Revenue
Code.

UFAS shall mean the Uniform Federal Accessibility Standards as set forth under Section
504 of the Rehabilitation Act of 1973 (29 U.S.C. §794 et seq.) and the regulations promulgated in
connection therewith.

Work as used in this Agreement shall mean all labor necessary to complete the
construction, replacement, repair and any Environmental Mitigation on the Project required by this
Agreement, the Construction Contract and HUD, and all the materials and equipment incorporated
or to be incorporated into the Project during the course of such construction, replacement and
repair work.
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APPENDIX 1

APPENDIX 2

APPENDIX 3

APPENDIX 4

APPENDIX 5

APPENDIX 6

APPENDIX 7

APPENDIX 8

APPENDIX 9

APPENDIX 10

APPENDIX 11

APPENDIX 12

APPENDIX 13

APPENDIX 14

APPENDIX 15

APPENDICES TO LOAN AGREEMENT

Applicable Law

Insurance Requirements and Release and Indemnity Provisions for the
Approved Construction Contract and the Other Construction and Supply
Contracts

Construction Contract Requirements, inciuding bidding procedures if
applicable

Survey Requirements

Monitoring Forms including Compliance Forms for Complying with
Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C.
Sec. 1701u)

Lobbying Certificate (to be delivered on or before the execution of this
Agreement)

“Debarment Form”-- Certification regarding Debarment, Suspension, and
Other Responsibility Matters (to be delivered on or before the execution of
this Agreement)

Reserved

City’s MWSBE Requirements

Property Condition Assessment requirements (if any)

Multifamily Relocation Requirements, including related forms

Reserved

GLO Lien Waiver Form

Minimum Property Standards

Work Force Protection Measures
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EXHIBITS TO LOAN AGREEMENT

EXHIBIT A Legal Description of the “L.and”
EXHIBIT B Commitments for “Other Financings”
EXHIBIT C Preliminary Construction Budget
EXHIBIT D Scope of Work

EXHIBIT E Construction Schedule.
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ATTACHMENTS TO LOAN AGREEMENT

City’s Restrictive Covenants
Borrowers’ Note

Borrower’s Deed of Trust
Financing Statements

Reserved

Reserved

Construction Completion Guaranty
Declaration of Subordination
Intercreditor Agreement

Reserved

Assignment of Property Management Agreement

Assignment of Architect’s Contract, Plans and Specifications, and Consent

Assignment of Construction Contract

Environmental Indemnity Agreement

Form of the Performance Bond, Maintenance Bond, and Payment Bond

Reserved
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APPENDIX 1

APPENDIX 2

APPENDIX 3

APPENDIX 4

APPENDIX 5

APPENDIX 6

APPENDIX 7

APPENDIX 8

APPENDIX 9

APPENDIX 10

APPENDIX 11

APPENDIX 12

APPENDIX 13

APPENDIX 14

APPENDIX 15

APPENDICES TO LOAN AGREEMENT

Applicable Law

Insurance Requirements and Release and Indemnity Provisions for the
Approved Construction Contract and the Other Construction and Supply
Contracts

Construction Contract Requirements, including bidding procedures if
applicable

Survey Requirements

Monitoring Forms including Compliance Forms for Complying with
Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C.
Sec. 1701u)

Lobbying Certificate (to be delivered on or before the execution of this
Agreement}

“Debarment Form™-- Certification regarding Debarment, Suspension, and
Other Responsibility Matters (to be delivered on or before the execution of
this Agreement}

Reserved

City’s MWSBE Requirements

Property Condition Assessment requirements (if any)

Multifamily Relocation Requirements, including related forms

Reserved

GLO Lien Waiver Form

Minimum Property Standards

Work Force Protection Measures




APPENDIX 1
NONEXCLUSIVE LIST OF APPLICABLE LAWS, RULES, AND REGULATIONS

GENERALLY

The Acts and Regulations specified in the Texas General Land Office (“GLO”) Contract No. 19-
147-001-B489;

Continuing Appropriations Act, 2018 and Supplemental Appropriations for Disaster Relief
Requirements Act, 2017 (Public Law 115-56);

The Further Additional Supplemental Appropriations for Disaster Relief Requirements Act, 2018
(Public Law 115-123);

The Housing and Comimunity Development Act of 1974 (12 U.S.C. § 5301 et seq.);

The United States Housing Act of 1937, as amended, 42 U.S.C. § 1437(f)(0)(13) (2016) and related
provisions governing Public Housing Authority project-based assistance, and implementing
regulations at 24 C.F.R. Part 983 (2016);

Cash Management Improvement Act regulations (31 C.F.R. Part 205);
Community Development Block Grants (24 C.F.R. Part 570);

Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards (2 C.F.R. Part 200);

GLO Housing Guidelines;

State of Texas Plan for Disaster Recovery: Hurricane Harvey Round 1, as amended from time to
time and posted on the GLO website (https:/recovery.texas.gov/action-plans/hurricane-
harvey/index html); and

City of Houston, Housing and Community Development Department — City of Houston Build it
Forward Housing Recovery Program: Harvey Multifamily Program Guidclines, as may be
amended from time to time (available at https:/recovery.houstontx.gov/hud-requirements-
guidelines/#guidelines).

Guidance Documents: Uniform Administrative Requirements Cost Principles, and Audit
Requirements for Federal Awards (2 C.F.R. Part 200); the Federal Registers; Hurricane Harvey
Disaster Recovery Housing Guidelines issued by GLO - Community Development and
Revitalization, as amended (available at htips://recovery.texas.gov/local-government/hud-
requirements-reports/housing-guidelines/index.html); CDBG-DR  Project  Implementation
Manual, as posted on the GLO website (https://recovery.texas.gov/files/hud-requirements-
reports/implementation-manuyal/ch.-1-—introduction.pdf).

CIVIL RIGHTS
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Title VI of the Civil Rights Act of 1964, (42 US.C. § 200d cf seq.); 24 CF.R. Part 1,
“Nondiscrimination in Federally Assisted Programs of the Department of Housing and Urban
Development — Effectuation of Title VI of the Civil Rights Act of 1964;”

Title VII of the Civil Rights Act of 1964, as amended by the Equal Employment Opportunity Act
of 1972 (42 U.S.C. § 2000¢ et seq.);

Title VIII of the Civil Rights Aet of 1968, “The Fair Housing Act of 1968 (42 U.S.C. 3601 et
seq.), as amended, 24 C.F.R. §§ 100.201 and 100.205;

Executive Order 11063, as amended by Executive Order 12259, and 24 C.F.R. Part 107,
“Nondiscrimination and Equal Opportunity in Housing under Executive Order 11063.” (The
failure or refusal of Grantee to comply with the requirements of Executive Order 11063 or 24
C..R. Part 107 shall be a proper basis for the imposition of sanctions specified in 24 C.F.R. §
107.60);

The Age Diserimination Act of 1975 (42 U.S.C. 6101 et seq.);
Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794.} and ‘“Nondiscrimination Based on
Handicap in Federally-Assisted Programs and Activities of the Department of Housing and Urban

Development”, 24 C.F.R. Part 8; and

The Architectural Barriers Act of 1968 (42 U.S.C. 4151 et seq.), including the use of a
telecommunications deviee for deaf persons (TDDs) or equally effective communication systerm.

LABOR STANDARDS

The Davis-Bacon Act, as amended (40 U.S.C. 276a — 276a-5): 29 C.F.R. Part 5; 24 C.F.R. Part
70; 24 CE.R. § 570.603;

The Copeland “Anti-Kickback” Act (18 U.S.C. 874): 41 C.F.R. Part 3; 24 C.F.R. Part 135;

Sections 103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C. §327A
and 330 and re-codified at 40 U.S.C. §§ 3701-3708);

Labor Standards Provisions applicable to Contracts Covering Federally Financed and Assisted
Construction (Also Labor Standards Provisions Applicable to Non-Construction Contracts subject
to the Contract Work Hours and Safety Standards Act) (29 CF.R. Part 5);

Federal Executive Order 11246, as amended; and

Department of Labor Regulations at 29 C.FR. Parts 1, 3, 5, 6 and 7.

EMPLOYMENT OPPORTUNITIES
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Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 1701u): 24 C.F.R. §§
135.3(a)2) and (a)(3);

The Vietnam Era Veterans® Readjustment Assistance Act of 1974 (38 U.S.C. § 4212);
Title IX of the Education Amendments of 1972 (20 U.S.C. §§ 1681-1688); and
Federal Executive Order 11246, as amended.

GRANT AND AUDIT STANDARDS

Single Audit Act Amendments of 1996, 31 U.8.C. § 7501;

Uniform Administrative Requirements Cost Principles, and Audit Requirements for Federal
Awards (2 C.ER. Part 200);

Uniform Grant and Contract Management Act (Texas Government Code Chapter 783) and the
Uniform Grant Management Standards issued by Governor’s Office of Budget and Planning; and

Title | Texas Administrative Code § 5.167(c).

LEAD-BASED PAINT

Section 302 of the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. 4831 (b)).

HISTORIC PROPERTIES

The National Historic Preservation Act of 1966 as amended (16 U.S.C. 470 et seq.), particularly
sections 106 and 110 (16 U.S.C. 470 and 470h-2), except as provided in §58.17 for Section 17
projects;

Executive Order 11593, Protection and Enhancement of the Cultural Environment, May 13, 1971
(36 Fed. Reg. 8921), 3 C.F.R. 1971-1975 Comp., p. 559, particularly section 2(c);

Federal historic preservation regulations as follows: 36 C.F.R. Part 800 with respect to HUD
programs;

The Reservoir Salvage Act of 1960 as amended by the Archeological and Iistoric Preservation
Act of 1974 (16 U.S.C. 469 et seq.), particularly section 3 (16 U.S.C. 469a-1).

ENVIRONMENTAL LAW AND AUTHORITIES

Environmental Review Procedures for Recipients assuming HUD Environmental Responsibilities
(24 C.F.R. Part 58, as amended);

National Environmental Policy Act of 1969, as amended (42 U.S.C. §§ 4321-4347); and
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Council for Environmental Quality Regulations for Implementing NEPA (40 C.F.R. Parts 1500-
1508).

FLOODPLAIN MANAGEMENT AND WETLAND PROTECTION

Executive Order 11988, Floodplain Management, May 24, 1977 (42 Fed. Reg. 26951), 3 CF.R,,
1977 Comp., p. 117, as interpreted in HUD regulations at 24 C.F.R. Part 55, particularly Section
2(a) of the Order (For an explanation of the relationship between the decision-making process in
24 C.F.R. Part 55 and this Part, see § 55.10.); and

Executive Order 11990, Protection of Wetlands, May 24, 1977 (42 Fed. Reg. 26961), 3 CF.R,,
1977 Comp., p. 171 particularty Sections 2 and 5,

COASTAL ZONE MANAGEMENT

The Coastal Zone Management Act of 1972 (16 U.S.C. 1451 et seq.), as amended, particularly
sections 307(c) and (d) (16 U.S.C. 1456(c) and (d)).

SOLE SOURCE AQUIFERS

The Safc Drinking Water Act of 1974 (42 U.S.C. 201, 300(f) et seq., and 21 U.S.C. 349) as
amended; particularly section 1424(3)(42 U.S.C. 300h-3(c); and ‘

Sole Source Aquifers (Environimental Protection Agency-40 C.F.R. Part 149.}.

ENDANGERED SPECIES

The Endangered Species Act of 1973 (16 U.S.C. 1531 et seq.) as amended, particularly section 7
(16 U.S.C. 1536).

WILD AND SCENIC RIVERS

The Wild and Scenic Rivers Act of 1968 (16 U.S.C. § 1271 et seq.) as amended, particularly
sections 7(b) and (c) (16 U.S.C. §§ 1278(b) and (c).

AIR QUALITY

The Clean Air Act (42 U.S.C. § 7401 et seq,) as amended, particularly sections 176(c) and (d) (42
U.5.C. § 7506(c) and (d); and

Determining Conformity of Federal Actions to State or Federal Implementation Plans
(Environmental Protection Agency-40 C.F.R. Parts 6, 51, and 93}.

FARMLAND PROTECTION
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Farmland Protection Policy Act of 1981 (7 U.S.C. § 4201 et scq.) particularly sections 1540(b)
and 1541 (7 U.S.C. 4201(b) and 4202);

Farmland Protection Policy (Department of Agriculture-7 C.I.R. Part 658);

HUD ENVIRONMENTAL STANDARDS

Applicable criteria and standards specified in HUD environmental regulations (24 C.F.R. Parts 50,
51} (other than the runway clear zone and clear zone notification requirement in 24 C.F.R.
51.303(a)(3), as modified by waivers at 83 Fed. Reg. 5844; and

HUD Notice 79-33, Policy Guidance to Address the Problems Posed by Toxic Chemicals and
Radioactive Materials, September 10, 1979).

ENVIRONMENTAL JUSTICE

Executive Order 12898 of February 11, 1994 - Federal Actions to address Environmental Justice
in Minority Populations and Low-Income Populations, (59 Fed. Reg. 7629), 3 C.F.R., 1994 Comp.
p. 859; and

Envirommental Review Procedures for Entitics Assuming HUD Environmental Responsibilitics
(24 CF.R. Part 58).

SUSPENSION AND DEBARMENT

Use of debarred, suspended, or incligible contractors or subrecipicnts (24 C.F.R. § 570.609);
General HUD Program Requirements; Waivers (24 C.F.R. Part 5);

Suspension and Debarment (2 C.F.R. Parts 180 and 2424); and

Nonprocurement Suspension and Debarment (2 C.F.R. § 200.213).

ACQUISITION/RELOCATION

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C.
4601 et seq.), 24 C.F.R. Part 42; 24 C.F.R. § 570.606; 49 C.F.R. § 24 (URA), as modified by
waivers at 83 Fed. Reg. 5844;

Housing and Community Development Act of 1974, as amended by 24 CF.R. § 42 and as
modified by waivers at 83 Fed. Reg. 5844; and

The Protecting Tenants at Foreclosure Act of 2009.

City of Houston Housing and Community Development Department’s Residential Anti-
Displacement Policy, as the same may be  amended  (available  at
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htips://recovery. texas.gov/files/housing-suidelines-requirements-reports/residential-anti-
disnlacement-and-relocation-assistance-plan.pdf)

FAITH-BASED ACTIVITIES

Executive Order 13279 of December 12, 2002 — Equal Protection of the Laws for Faith-Based and
Community Organizations, (67 Fed. Reg., 77141).

CONSTRUCTION AND INSPECTION

Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794 et seq.) and regulations and
guidelines promulgated thereunder, including without limitation 24 C.F.R. Part §;

!

Fair Housing Act and regulations and guidelines promulgated thereunder, including without
limitation 24 C.F.R. Part 100;

24 C.F.R. §§ 982-401 (Section 8 Housing Quality Standards for Existing Housing);

The requirements of 24 C.F.R. § 570.614, which applies the standards of the Architectural Barriers
Act (42 U.S.C. §§ 4151-4157) and the Americans with Disabilities Act (42 U.S.C. §§ 155, 201,
218 and 225) to CDBG-funded activitics;

Green Building Standards at 83 Fed. Reg. 5844;

Texas Architectural Barriers Act, Article 9102, Tex. Civ. Stat. Ann. (1994) and the regulations
and guidelines promulgated thereunder;

Chapter 10, Subsection 60 of the Texas Administrative Code and the regulations and guidelines
promulgated thereunder; and

City of Houston’s Minimum Property Standards, as amended from time to time.

APPRAISAL

49 C.F.R. § 24.2(a)(3) and 49 C.F.R. § 24.103.

BROADBAND REQUIREMENTS

Any new construction or substantial rehabilitation, as defined by 24 C.F.R. § 5.100, of a building
with more than four (4) rental units must include installation of broadband infrastructure. For the
purposes of this program, broadband service can either be hardwired or wireless, but it must be

provided and 25 Mbps down and 3 Mbps up.

OTHER REQUIREMENTS



Chapter 552, Texas Government Code, the Texas Public Information Act, unless a valid exception
exists, and Chapter 2306 of the Texas Government Code.
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APPENDIX 2

INSURANCE REQUIREMENTS FOR THE APPROVED CONSTRUCTION
CONTRACT AND THE OTHER CONSTRUCTION AND SUPPLY CONTRACT

I. GENERAL INSURANCE REQUIREMENTS

A. COVERAGES. With no intent to limit Owner’s liability under the indemnification
provisions set forth above, Owner covenants to provide and maintain (or where applicable, ensure
its Contractor provides and maintains) in full force and effect for the periods stated below (or if no
period is stated for the longer of any statutory period or the construction phase of this project), at
least the following insurance and available limits of liability:

REQUIRED COVERAGES

(Coverage)
Workers® Compensation:* Including Al
States Insurance, United States
Longshoremen and Harbor Workers
Compensation Act

*Sce Additional Insurance Requireiments
Below

2.

5.

Employer’s Liability

Commercial General Liability: Including
Owner’s and Contractor’s Protective
Liability or Owner’s Interest, Broad Form
Property Damagc, Contractual Liability,
Bodily Injury, Personal Injury and
Products and Completed Operations (for a
period of one-year following completion
of the Work under this Agreement)

Owner’s and Contractor’s Protective
Liability or Owner’s Interest

Flood Hazard Insurance **

(Limit of Liability)
Statutory Limits for Workers” Compensation

Bodily Injury by Accident $1,000,000 (ecach accident)
Bodily Injury by Discase $1,000,000 (policy limit)
Bodily Injury by Discasc $1,000,000 (ecach employee)

Combined single limit of $1,000,000 each occurrence,
subject to general aggregate $2,000,000;

Productions and Completed Opcerations, $1,000,000
aggrepate

100% of Contract Price, including change orders

**See Additional Insurance Requirements Below

6. Automobile Liability Insurance

7. Excess Coverage

$1,000,000 combined single limit each occurrence

$1,000,000 each occurrence/combined aggregate in
excess of the limits specified for Employer’s Liability
Commercial General Liability and Automobile
Liability
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8. Property & Casualty Coverage “All 100% of Contract Price, including change orders
Causes of Loss” Builders Risk Form

OPTIONAL COVERAGES
1. Pollution Legal Liability $1,000,000 per occurtrence/aggregate
2. Coverage [or tools, equipment, Value of items covered
etc., not included in cost of the

Work

3. Equipment floater policy to cover  Value of Equipment
equipment in transit, at warchouse
job site or elsewhere until Work is
turned over to the City

4, Increased Excess Coverage In addition to specified coverage, as
appropriate for Project

5. Other insurance As appropriate for Project
If any of the above insurance is written as “claims made” coverage and the City is required to be
carried as an additional insured, then Owner’s insurance shall include a two (2)-year extended discovery

period after the last date that Owner provides any Work under this Agreement.

“Aggregate” amounts of coverage, for purposes of this Agreement, are agreed to be the amounts of
coverage available during a fixed twelve (12)-month policy period.

B. POLICY REQUIREMENTS

1. Form of Policies: The insurance may be in one or more policies of insurance, the
form of which is subject to reasonable apptoval by the Director. It is agreed, however, that nothing
the Director does or fails to do with regard to the insurance policies shall relieve Owner from its
duties to provide the required coverage hereunder and Director’s actions or inactions will never be
construed as waiving City rights hereunder.

2. Issuers of Policies: The issuer of any policy must have a Certificate of Authority
from the State Department of Insurance to conduct insurance business in Texas or a rating of at
least B+ and a financial size of Class VI or better according to the most current Edition Key Rating
Guide, Property Casualty United States. Each issuer must be responsible and reputable and must
be subject to approval by the Director in his/her sole discretion as to conformance witlt these
requircments.

3. Insured Parties: FEach policy, except those for Workers” Compensation and
Professional Liability, must name the City (and its officers, agents and employees) as additional
insured parties on the original policy and all renewals or replacements during the term of this
Agreement, The City’s status as an additional insured under the Owner’s insurance docs not
extend to instances of sole negligence of the City unmixed with any fault of the Owner or general
contractor,
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4. Deductibles;: Owner shall assume and bear any claims or losses to the extent of
any deductible amounts and waives any claim it may ever have for the same against the City, its
officers, agents and employees.

5. Cancellation: Each policy must expressly state that it may not be cancelled, or
materially modified, or non-renewed unless thirty (30) days advance notice of cancellation is given
in writing to the City by the insurance company.

6. Subrogation: Each policy must contain an endorsement to the effect that the
issuer waives any claim or right in the nature of subrogation to recover against the City, its officers,
agents or employees.

7. Endorsement of Primary Insurance: Each policy must contain an endorsement
that such policy is primary insurance to any other insurance available to the Additional Insured
with respect to claims arising hercunder.

8. Liability for Premium: The Owner shall be solely responsible for payment of all
insurance premium requirements hereunder and the City shall not be obligated to pay any
premiums.

C, PROOF OF INSURANCE, Owner shall provide proof of insurance as indicated
below.

L. Prior to commencing any Work under this Agreement, Owner shall furnish the
Director with Certificates of Insurance, along with an affidavit from the Owner confirming that
the Certificate accurately reflects the insurance coverage that will be available during the term of
the Agreement. If requested in writing by the Director, the Owner shall farnish the City with
certified copies of Owner’s actual insurance policies. Failure of Owner to provide cettified copies,
as requested, may be deemed, in the Director’s and/or City Attorney’s discretion, to constitute a
breach of this Agreement.

2. Notwithstanding the proof of insurance requircments set forth above, it is the
intention of the parties hereto that Owner, continuously and without interruption, maintain in force
the required insurance coverages set forth above. Failure of the Owner to comply with this
requirement shall constitute a default of Owner under this Agreement, Owner agrecs that the Cily
shall never be argued to have waived or be estopped to assert its rights to terminate this Agreement
because of any acts of omissions by the City regarding its review of insurance documents provided
by the Owner, its general contractor, or any agents, employecs or assigns.

1L ADDITIONAL INSURANCE REQUIREMENTS:

A. WORKMAN’S COMPENSATION. Owner agrees to comply with the Worker’s
Compensation insurance requirements set forth below.
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l. Worlkers’ Compensation Insurance Coverage. Owner shall, in addition to
meeting the obligations set forth in Article I, Required Coverages, maintain throughout the term
of the Agreement Workers” Compensation as required by statute and Owner shall specifically
comply with all requirements set forth in this Section. The definitions set out below shall apply
only for the purposes of this Section:

Definitions;

Certificate of coverage (Certificate}: A copy of a certificate of insurance, a
certificate of authority to self-insure issued by the commission {included in original
definition under Rule 110.110 but excluded from this Agreement), or a coverage
agreement (TWCC-81, TWCC-82, TWCC-83 or TWCC-84), showing statutory
Workers® Compensation insurance coverage for the Owner’s, Subecontractor’s, or
Supplier’s employees providing service on a Projeet, for the duration of the Project.

Duration of the Project: Includes the time from the beginning of the Work on the
Project until the Owner’s Work on the Project has been completed and accepted by
the City.

Persons providing services on the Project (Subcontractor in Texas Labor Code
§ 406.096): Includes all persons or entities performing all or part of the services
the Owner has undertaken to perform on the Project, regardless of whether that
person contracted directly with the Owner and regardless of whether that person
has employees. This includes, without limitation, independent contractors,
subcontractors, leasing companies, motor carriers, owner-operators, employces of
any such entity, or employees of any entity which furnishes persons to provide
services on the Project. “Services” include, without limitation, providing, hauling
or delivering equipment or materials, or providing labor, transportation, or other
service related to a Project. “Services” does not include activities unrelated to the
Project, such as food/beverage vendors, office supply deliveries and delivery of
portable toilets.

2. The Owner shall provide coverage, based on proper reporting of classification
codes and payroll amounts and filing of any coverage agreements, which mects the statutory
requirements of Texas Labor Code, Section 401.011 (44) for all employees of the Owner providing
services on the Project, for the duration of the Project.

3. The Owner must provide a certificate of coverage to the City prior to rceeiving
funds under the Agreement.

4. If the coverage period shown on the Owner’s current certificate of coverage ends
during the duration of the Project, the Owner must file a new certificate of coverage with the City

showing that coverage has been extended.

5. The Owner shall obtain from each person providing services on a Project and
provide to the City:
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(1) a certificate of coverage, prior to that person beginning Work on the Project,
so the City will have on file certificates of coverage showing coverage for
all persons providing services on the Preject; and

(11) no later than seven (7) days after receipt by the Owner, a new cettificate of
coverage showing extension of coverage, if the coverage period shown on
the current certificate of coverage ends during the duration of the Project.

6. The Owner shall retain all required certificates of coverage for the duration of the
Project and for one (1} year thereafier.

7. The Owner shall notify the City in writing by certified mail or personal delivery,
within ten (10) days after the Owner knew or should have known, of any change that materially
affccts the provision of coverage of any person providing services on the Project.

8. The Owner shall post on each Project sitc a notice, in the text, form and manner
prescribed by the Texas Workers’ Compensation Comunission, informing all persons providing
services on the Project that they are required to be covered and stating how a person may verify
coverage and report lack of coverage.

9. The Owner shall contractually require each person with whom it contracts (o
provide services on a Project to:

(1) provide coverage, based on proper reporting of classification codes and
payroll amounts and filing of any coverage agreements, which meets the
statutory requirements of Texas Labor Code, Section 401.011(44) for all of
its employees providing services on the Project, for the duration of the
Project,

(i) provide to the Owner, prior to that person beginning Work on the Project, a
certificate of coverage showing that coverage is being provided for all
cmployees of the person providing services on the Project, for the duration
of the Project;

(iif}  provide to the Owner, prior to the end of the coverage period, a new
certificate of coverage, if the coverage period shown on the current
certificate of coverage ends during the duration of the Project;

(iv}  obtain from each other person with whoin it contracts and provide to the
Owner: (1) a certificate of coverage, prior to the other person beginning
Work on the project; and (2) a new certificate of coverage showing
extension of coverage, prior to the end of the coverage period, if the
coverage period shown on the current certificate of coverage ends during
the duration of the Project;
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{v) rctain all required certificates of coverage on file for the duration of the
Project and for one (1) year thereafter;

(vi)  notify the City in writing by certified mail or personal delivery, within ten
(10) days after the person knew or should have known, of any change that
materially affects the provisions of coverage of any person providing
services on the Project; and

{(vii)  contractually requirc each person with whom it contracts, to perform as
required under this Subparagraph 5.1 A-G, with the certificates of coverage
to be provided fo the persons for whom they are providing services.

10, By signing this Agreement or providing or causing to be provided a certificate of
coverage, the Owner is representing to the City that all employees of the Owner who will provide
services on the Project will be covered by Workers’ Compensation coverage for the duration of
the Project, that the coverage will be based on proper reporting of classification codes and payroll
amounts, and that all coverage agreements will be filed with the appropriate insurance carrier.
Owner shall not be allowed to self-insurc Workers’ Compensation. Providing falsc or misleading
information may subject the Owner to administrative penalties, eriminal penalties, civil penalties,
or other civil actions,

I1. The Owner’s failure to comply with any of these provisions is a breach of contract
by the Owner which entitles the City to declare the Agreement void if the Owner does not remedy
the breach within ten (10) days after receipt of notice of breach from the City.

B. FLOOD AND HAZARD INSURANCE REQUIREMENTS. Owncr must
comply with the flood hazard insurance requirements set forth below.

1. Flood hazard insurance is requircd for projects located in a Special Flood Area (or
100-year floodplain). The Owner shall apply for flood insurance on all insurable
structures built under this Agreement, if applicable. A copy of the completed
application must be provided to the City before commencing construction on the
Project. The Owner shall obtain flood hazard insurance as soon as possible and
submit a copy of the policy to the City, if applicable. The Owner also has a statutory
responsibility to inform any transferee who receives or purchases the project of any
applicable requirement to obtain and maintain flood insurance, and that the
transferring owner may be liable if he or she fails to do so. These requirements are
enumerated at https.//fwww.govinfo.gov/content/pke/USCODE-2010-
titled2/pdf/USCODE-2010-title42-chap68-subchaplil-sec5 1 544.pdf.
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APPENDIX 2 cont'd

RELEASE AND INDEMNITY PROVISIONS IN CONSTRUCTION CONTRACT
L RELEASE

OWNER, ITS PREDECESSORS, SUCCESSORS AND ASSIGNS (THE FOREGOING
ARE COLLECTIVELY REFERRED TO IN THIS SECTION AS “OWNER”) HEREBY
RELEASE, RELINQUISH AND DISCHARGE THE CITY, ITS PREDECESSORS,
SUCCESSORS, ASSIGNS, LEGAL REPRESENTATIVES AND ITS FORMER, PRESENT
AND FUTURE AGENTS, EMPLOYEES AND OFFICERS (THE FOREGOING ARE
COLLECTIVELY REFERRED TO IN THIS ARTICLE AS “CITY”) FROM ANY LIABILITY
AS A RESULT OF THE SOLE AND/OR CONCURRENT NEGLIGENCE OF THE CITY FOR
ANY INJURY, INCLUDING DEATH OR DAMAGE TO PERSONS OR PROPERTY, WHERE
SUCH DAMAGE IS SUSTAINED IN CONNECTION WITH THIS AGREEMENT.

1. INDEMNIFICATION

OWNER COVENANTS AND WARRANTS THAT IT WILL PROTECT, DEFEND,
AND HOLD THE CITY HARMLESS FROM ANY AND ALL THIRD PARTY CLAIMS,
DEMANDS, AND LIABILITY, INCLUDING DEFENSE COSTS, RELATING IN ANY
WAY TO DAMAGES, CLAIMS OR FINES ARISING BY REASON OF OR IN
CONNECTION WITH OWNER’S ACTUAL OR ALLEGED NEGLIGENCE OR OTHER
ACTIONABLE PERFORMANCE OR OMISSION OF THE OWNER IN CONNECTION
WITH OR DURING THE PERFORMANCE OF THE DUTIES UNDER THIS
AGREEMENT. ALSO, DURING THE PERFORMANCE OF THE WORK AND UP TO A
PERIOD OF FIVE (5) YEARS AFTER THE DATE OF FINAL ACCEPTANCE OF THE
WORK, OWNER FURTHER EXPRESSLY COVENANTS AND AGREES TO PROTECT,
DEFEND, INDEMNIFY, AND HOLD HARMLESS THE CITY FROM ALL CLAIMS,
ALLEGATIONS, FINES, DEMANDS, AND DAMAGES RELATING IN ANY WAY TO
THE ACTUAL OR ALLEGED JOINT AND/OR CONCURRENT NEGLIGENCE OF THE
CITY AND OWNER, WHETHER OWNER IS IMMUNE FROM LIABILITY OR NOT.

IT IS THE EXPRESSED INTENTION OF THE PARTIES HERETO THAT THE
INDEMNITY PROVIDED HEREIN IS AN AGREEMENT BY THE OWNER TO
INDEMNIFY AND PROTECT THE CITY FROM THE CITY’S OWN NEGLIGENCE
WHERE SAID NEGLIGENCE IS AN ALLEGED OR ACTUAL CONCURRING
PROXIMATE CAUSE OF ANY ALLEGED THIRD-PARTY HARM.

THE INDEMNITY PROVISION PROVIDED HEREIN SHALL HAVE NO
APPLICATION TO ANY CLAIM OR DEMAND WHERE BODILY INJURY, DEATH,
OR DAMAGE RESULTS ONLY FROM THE SOLE NEGLIGENCE OF THE CITY
UNMIXED WITH ANY FAULT OF THE OWNER. NOTWITHSTANDING ANYTHING
HEREIN TO THE CONTRARY, THE LIABILITY OF THE OWNER UNDER THIS
INDEMNITY PROVISION SHALL NOT EXCEED $1,000,000.00 PER OCCURRENCE.
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APPENDIX 3

CONSTRUCTION CONTRACT REQUIREMENTS

1. Davis-Bacon. Compliance with the federal labor standards provisions of the Davis-
Bacon Act, as amended (40 U.S.C. §§ 276a, et seq.); compliance with the Davis-Bacon Act shall
be verified through on-site inspections by representatives of the City or at the City’s option, the
Approved Inspectors. Each Construction Contract should include as an attachment HUD 4010
Federal Labor Provisions and HUD Handbook 1344 —Davis Bacon Act. In addition, each
Construction Contract must require compliance with CDBG Regulations at 24 C.F.R. 570.603 and
Department of Labor regulations at 29 C.F.R. Parts 1, 3, 5, 6 and 7.

2 Release and Indemnity Provisions In Contracts. Inclusion of a release and

indemnity in favor of the City in substantially the same text as set forth in tﬁese Appendices (when
the terms “Owner”/“Agreement” are used below, they encompass the terms “Contractor”/
“Contract” and “Subcontractor”/“Subcontract” “Supplier/Supply Contract” where applicable).

3. Insurance, Inclusion of the requirement that the contractor, subcontractor, or
supplier maintain insurance described in these Appendices (although the Appendices contain these
insurance requirements as of the Effective Date of this Agreement, the version of insurance
requirements in effect for the City’s General Conditions of Construction Contract at the date of
Closing of the City’s Loan shall supersede the requirements set forth in the Appendices).

4. MWSBE Requirements. Owner shall require written contracts and supply

agreements with all MWSBE contractors and suppliers and such contracts and supply agreements
shall comply with Section One, Paragraph K of this Agreement.

5. Disputes. Subject to the requirements of Section 4 above, all disputes concerning
the quantity, guality and completion or sufficiency of work performed or materials supplied

pursuant to the Approved Construction Contract shall be submitted to the Director for resolution,
1
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and the Director may order the parties to mediation, at his option, to attenipt to resolve the dispute

in accordance with Section 18, Paragraph 18.18 of this Agreement. The Director may declare a

default under the City Loan if any dispute referred to mediation is not resolved within sixty (60)
days after submission to non-binding mediation, The Approved Construetion Contract and cach
subcontract will include a requirement that the Director shall have the authority to require any
disputes thereunder be submitted to nonbinding mediation, but nothing shall require the City to
participate in such mediation. Neither the decision of the Director nor the issuance of a Certificate
of Completion shall be construed to release the Borrower, Owner or any surcty from liability under
any bond, warranty or guaranty to be provided under this Agrecment.

0. Compliance With Minimum Property And Rehabilitation Standards. The

Approved Construction Contract shall provide that the entire Projcct- be constructed or brought up
to the standards required by the City’s Minimum Property Standards and (b) all applieable local
codes, construction standards, ordinances, and zoning ordinances (including without limitation,
the City’s Building, Housing and Fire Codes). All newly constructed and reconstructed housing
units  must meet the current requirements of the Model Energy Code

(http://www energycodes.gov/implement/pdfs/modelcode.pdf).

7. Bidding Requirements (if applicable).

{a) The Contractor shall send an invitation to bid to construction and repair
businesses that are listed in the City’s Office of Business Opportunity (“OB0O”). The Owner also
may solicit invitations to bid from other sources.

{b) The Contractor shall solicit at least 3 bids for all Work.

(c) The Contractor shall provide a bid package to all prospective bidders. The

Contractor may charge bidders the cost of copying the bid package. The bid package shall contain
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the Approved Final Plans, Specifications, and Drawings and shall contain the Construction
Contract Requirements sct forth as an exhibit to this Agreement.

(d) The Contractor shall sclect the lowest responsible bidder for award of the
confract.

(e) The Contractor shall give the selected bidder written notice of the award,
The notice shall state that the award is conditioned upon the bidder’s compliance with this
Agreement, including, without limitation, compliance with the MWSBE provisions.

8. Audit Rights. Fach Construction Contract and subcontract shall contain provisions

granting GLO and the City the right to review, audit and monitor any construction contracts and
subcontracts,

9 Cost-Plus Contracts Prohibited. Neither Borrower nor Owner nor Ownet’s

contractors or any subcontractors will enter into contract types prohibited by the U.S. Department
of Housing and Urban Decvelopment and the regulations at 2 CFR Part 200. Specifically, as
required by the GLO, no party will enter into a cost-plus or cost-plus percentage of cost contract
in connection with work at the Development.

10. Penalties. Each Construction Contract and subcontract shall include a clause
that failure to adequately perform under the contract may result in penalties including the

possibility of debarment from future GLO or City work.
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APPENDIX 4

SURVEY REQUIREMENTS
Preparced by a licensed Texas surveyor;
in form and content satisfactory to the Director;
in accordance with the Accuracy Standards for ALTA/ACSM Land Title Surveys as
adopted by ALTA, American Congress on Surveying & Mapping and Nationai Society of
Professional Surveyors, or the Texas Surveyors’ Association;
in form necessary for the title company issuing title insurance to amend the survey
exception to read “shortages in arca”;
containing a certificate which includes a statement as to whether any portion of the Land
is located within a flood plain, flood hazard or flood prone area,
certified to the title company and the City and their respective successors and assigns;
containing the same legal description contained in the Senior Loan Documents;
including, a metes and bounds description of the real property comprising the Land,
with the surveyor’s seal affixed; and
with a certification for the Survey in the form set forth below or such other form acceptable
to the Director:

The undersigned hereby certifies to the City of Houston, (Owner), and
(Title Company) that this survey: (i) was made on the ground as per
the field notes shown thereon and corvectly shows the boundary lines and dimensions and the area of
the land indicated thereon and each individual parcel thereof indicated thereon; (ii) correctly shows
the location of all buildings, structures, and other improvements and visible items on the subject
property; (i) correctly shows the location and dimension of all alleys, strecis, roads, rights-of-way,
easements, and other matters of record of which the undersigned has been advised by the title
commitment issued by Title Company, Commitmeni No, __ gffecting the subject
property according fo the legal description in such recorded easements and other recorded matiers;
(iv) correctly shows the location of all streets and roads providing access to the subject property, and
that such streets and roads that provide such access have been dedicated for public use in Book

Page , Plat Records of _ County, ,
and are built and are being maintained by ; there are no
encroachments or overhangs on adjoining premises, sireets, or alleys by any of said buildings,

i
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struetures, or other inprovements, rights of way, party walls, or boundary conflicts and there are no
visible encroachments or overhangs on the subject property by buildings, structures, or other
improvements situaled on adjoining premises; the distance fo the nearvest infersecting street or road is
as shown hereon; there is physical ingress and egress to the subject property by paved, dedicated
public streets maintained by the city or county in which the subject property is located; and there is no
visible use of ingress-cgress acrass the subject tract by an adjoining property; and (v) was perjformed
in accordance with the standmds of a Category 1A survey under the Manual of Practice for Land
Surveying in Texas.

SURVEYED BY:

SEAL

Date of Survey
Reg. Professional Land Surveyor No. __

Note: This copy of this plat is not valid unless an original signature through an
original seal appears on its face.

FLOOD PLAIN NOTE: This tract is not within an identified (shaded) special flood
hazard area (including the 100-year flood), but is within zone X, areas determined to
be outside 500 year flood-plain, as identified by the Federal Emergency Management
Agency, National Flood Insurance Program, Flood Insurance Rate Map for
County, . and
incorporated Areas Map No. dated

The above statement is for information only and this surveyor assumes no liability
for the correctness of the cited map(s). In addition, the above statement does not
represent this surveyor’s opinion of the probability of flooding.
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APPENDIX 4
SURVEY REQUIREMENTS

Prepared by a licensed Texas surveyor;
in form and content satisfactory to the Direetor;
in accordance with the Accuracy Standards for ALTA/ACSM Land
Title Surveys as adopted by ALTA, American Congress on
Surveying & Mapping and National Society of Professional
Surveyors, or the Texas Surveyors’™ Association;
in form necessary for the title company issuing title insurance to
amend the survey exception to read “shortages in area”;
containing a certificate which includes a statement as to whether
any portion of the land is located within a flood plain, flood hazard
or flood prone area;
certified to the title company and the City and their respective
successors and assigns;
including, a metes and bounds description of the real property
comprising the land,
with the surveyor’s seal affixed; and
with a certification for the Survey in the form set forth below or
such other form acceptable to the Director:
The undersigned hereby certifics to the City of Housten,

{Owner), and
(Title Company) that this survey:
(i) was made on the ground as per the ficld notes shown thercon
and correctly shows the boundary lines and dimensions and the area
of the land indicated thereon and each individual parcel thercof

indicated thereon; (ii) correctly shows the location of all buildings,
structures, and other improvements and visible items on the subject




property; (iii) correctly shows the location and dimension of all
alleys, streets, roads, rights-of-way, easements, and other matters of
record of which the undersigned has been advised by the title
commitment issucd by Title ‘Company, Commitment No.

affecting the subject property according to the
legal description in such recorded easements and other recorded
matters; (iv) correctly shows the location of all streets and roads
providing access to the subject property, and that such streets and
roads that provide such aceess have been dedicated for public use in

Book , Page . Plat Records of
County,

, and are built and are being

maintained by ; there are no

encroachments or overhangs on adjoining premises, streets, or
alleys by any of said buildings, structures, or other improvements,
rights of way, party walls, or boundary conflicts and there are no
visible encroachments or overhangs on the subject property by
buildings, structures, or other improvements situated on adjoining
premises; the distance (o the nearest intersecting street or road is as
shown hereon; there is physical ingress and egress to the subject
property by paved, dedicated public streets maintained by the city
or county in which the subject property is located; and there is no
visible use of ingress-cgress across the subject tract by an adjoining
property; and (v) was performed in accordance with the standards
of a Category LA survey under the Manual of Practice for Land
Surveying in Texas.

SURVEYED BY:
SEAL
Date of Survey

Reg. Professional Land Surveyor No.

Note:  This copy of this plat is not valid unless an original
signature through an original seal appears on ifs face.



For projects that are not located in a 100-year or 500-ycar flood
zone:

FLOOD PLAIN NOTE: This tract is not within an identified
(shaded) special flood hazard area (including the 100-year flood),
but is within zone X, areas determined to be outside 500 year flood-
plain, as identified by the Federal Emergency Management Agency,
National Flood Insurance Program, Flood Insurance Rate Map for
County,

, and incorporated Areas Map No.

dated

The above statement is for information only and this surveyor
assumes no liability for the correctness of the cited map(s). In
addition, the above statement does not represent this surveyor's
opinion of the probability of flooding.

For projects that are located within a flood zone:

FLOOD PLAIN NOTE: This tract is within flood zone _ . as identified

by the Federal Emergency Management Agency, National Flood Insurance

Program, Flood Insurance Rate Map for County,
, and incorporated Areas Map No. dated .

The above statement is for information only and this surveyor
assumes no liability for the correctness of the cited map(s). In
addition, the above statement does not represent this surveyor’s
opinion of the probability of flooding.
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2100 Travis Street | 9th floor
Houston, TX 77002 | 832.394.6160

www.houstontx.gov/housing

@Hou stonHD

CiTY OF HOUSTON




Rev 11.2019

CONTACT INFORMATION

City of Houston - HCDD 2100
Travis Street, 9th ¥loor
Houston, TX 77002

(832) 394-6130
Division Manager Chrystal Boyce Chrystal. Boyce@houstontx.gov
(832) 394-6345
Administrative Coordinator Lakesha Tates Lakesha. Tates@houstontx.gov
- . 834) 394-6326
MWSBE Coordinator Taylisha Clark TaylishaFClaBk@houslontx. gov
MWSBE (832) 394-6118
Contract Administrator Eva Alcala Eva.Alcala@houstonix.sov
MWSBE (832) 394-6202
Contract Administrator Aldwin Foster-Rettig Aldwin.Foster-Rettig@houstontx.pov
Section 3 (832) 394-6379
Lead Contract Administrator Tiffany Wyatt Tiffany. Wvatt@@houstonix.gov
Section 3 (832) 393-9110
Contract Administrator Desmond Calloway Desmond.Calloway@houstonix.gov
T T (832) 394-6321
Section 3 Coordinator Patricia Holcombe Patricia. Holcombe(@houstontx.gov
Community Involvement (832) 394-6160
Coordinator Karen Franklin Karen.Franklin@houstontx.gov
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COMPLIANCE FORMS

Rev 11.2019

Instructions: All compliance forms must be completed and/or signed by a duly authorized member of the firm.
The Prime Contractor, Subcontractor, and Suppliers must upload the following forms in LCPTracker by the
deadlines provided below. Read cach form to verify if it’s applicable to your firm and follow the instructions

written on each form,

All sections 2 ; :
Exccuted contract agree mca‘lt, Within 5 business days of executed contracl agreement
purchase order, and/or invoice
All sections i o .
Compliance Cover Sheet Within 5 business days of executed contract agreement
Request for Contractor/Subcontractor Before execution of contract agrecment
All sections Clearance Form/SAM Verification &
All sections . -
Start of Work Notice Upon commencement of work
All sections . N . .
Termination of Work Notice Upon completion of work
MWSBE/ Section 3/MWSBE Utilization Within 5 business days ofexccuted contract
Section 3 Plan agreement, monthly, and/or when changes ocour
Contractor’s Section 3 Within 5 business days of
Section 3 Compliance Certification executed contract agreement
Section 3 First Source Hiring Agreement Within 5 business days of executed contract agreement
. Within 5 business days of
Section 3 Permanent Employee List executed contract agreement
. Within 5 business days of
Section 3 Workforce Analysis Form executed contract agreement
. Within 5 business days of executed contract agreement
Section 3 Internal Capacity Affidavit or when internal capacity is reached
] Monthly Verification Between 1% and 5" day of the month
Section 3 of Internal Capacity Status capturing previous month activity
. Between 1% and 5% day of the month
Section 3 Section 3 Monthly Activity Report capturing previous month activity
i Between 1% and 5% day of the month
Section 3 Section 3 New IHire Form capturing previous month activity
Confirmation Within 5 busi 4 F ted wract ‘
. ithin 5 business days of executed contract agreemen
Section 3 of Subcontractor Amount Y o i
' E-BID Announcement Submit at least 14 business days
Section 3 from need to contract
Employment Opportunity Submit at least 14 business days prior
Section 3 Announcement (EQA) need to hire
. . Submit no later than 5 business days afler [inal
' Bid T L
Section 3 id Tabulation selection is made
Section 3 Template - Section 3 Signage (GC) Signage must be posted on site prior to start of work
liPage Appendix 5 Page 2



Rev £1.2019

Compliance Cover Sheet

Return with Compliance Documents

Project Name:

Name of Prime Contractor/Sub/Suppliet: [/We have a written contract or
purchase order with:

Services to be provided: NAICS code [Hint: To look up a code, please
visit hetp://www.census.gov/eos/www/naics/ |

Company Address: Pre-existing LCP Tracker User ID:
EIN or 88 Number: | DUNS Number: Contract Amount:

(N/A if not applicable}

h]

Compliance Contact Person/Title: Email:
Phone Number: Fax Number:
*QOwner's Ethnicity/Racial Background: Gender:
| IMBE [ |WBE | [SBE || Section 3

[nstructions:

This form must be completed by all Prime contractors, Subcontractors, and Suppliers upon execution of a
contract agreement, purchase order and/or invoice.

*For contracts applicable to Section 3, Suppliers that do not perfors lubor should NOT complete this form.

The Prime Contractor is respousible for collecting this form [rem Subcontractors and Suppliers to complete
setup and access to LCP Tracker.

*HUD’s ethnicity categories are; White American, Black American, Native American, Hispanic American,
Asian/Pacific American and Hasidic Jewish.
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Rev 11,2019

Request for Prime Contractor/Subcontractor Clearance

No contract can be executed with a Prime Contracter, Subcontractor or Supplier until their eligibility Ias
been verified by HCDD.

Date

Project Name

Project Address

Prime Contractor/Sub/Supplier

EIN or SS Number

Address/Zip Code

Phone Number J(1Sole Proprietorship '[] Corporation
) [{Partnership LOther
Check the applicable
entity

List Principal(s) below:

Instructions:

To ensure eligibility, a search must be conducted of the (1) Cempany Name, (2) Principal Owner(s) and (3)
the Employer Identification Number (RIN) through www.sam.gov/SAM .

The Prime Centractor verifies the eligibility of ail Subcontractors and Suppliers. Search results and the
Request for Clearance form MUST be upleaded in LCP Tracker for cach Subcontractor and Supplier.

34 Eua g e
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Prime Contractor Information

Project Name

Praoject Address

Prime ContractorSub Name

Prime ContractortSub Address

Start of WorlDate

Prinme Contractor Authorization

Name of Authorized Oftficer

Signature

Title

Tnstruclions:

This lorm must be completed by the Peime Contractor/Subeontracior and serves as noktice of commencentens of
work to HCDD.,

FREQUIRED BY AL SECTIONS

117750 Appendi5 Page 5



Rev 11.2019

Termination of Work Notice

Prime Contractor Information

Project Name

Project Address

Prime Contractor/Sub Name

Prime Contractor/Sub Address

Termination of Work Date

Prime Contractor Authorization

Name of Anthorized Officer

Signature

Title

Instructions:

This form must be completed by the Prime Contractor/Subcontractor and serves as nofice to HCDD that work has
been completed.
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Contractor’s Section 3 Compliance Certification

The undersigned makes (his affidavit with full knowledge that #ty confents wili be used in the expendilare
of funds provided by the Uited States Government. Under penalty of perjury L horeby state

oo tamdbe of,
(ownur pariner, offfcor, reprosenialive, ageny) (Company Nama}

\
L

2. My company adheres to Section 3 of the Housing and Birban Developrent (HUD) Act bl 196
amended, 12 .80 170 1u which reouives, o the grentest xdent foasible, that a "good fax
given o identifying small businesses Jocated within the boundaties of the Seetion 3 service arci

making them aware of contracting oppottanitics, encowaging their participation and aciually

awarding contrhets 10 Section 3 business concerns through the assistance of the Clity off Houston
and their veformal systent,

3. An atternpt will be made 1o undertake cutreach activitics ntended (o cicourage participation by
Section 3 residents i taining and employment oppprivnitics, to include but not be limited 10
ntilizing the referral established by the City of Houston, ihe Texas Employment Commission, and
Houston Works.

1o My vompaay also acknowledges and affioms the required steps stipulated i the Code of te
regultions 24 CFR Part 13538 for any “New"” sorvices, 1o employmentinbor,
services/materials, or subconiracting. Anv vialation of this requireiment will present a negative
impact on the performance rating of the recipient, developer. and bouwractor subcontracior,

§ 13538 Secfion 3 clause
All seetion 3 covered cantracts shall include the following clause (referred (o as the seetion 3 clausey:

A. The work to be pecformed under this contract is subject to the requirements ol seetion 3 of the
Fousing and Urban Development Acl of 1968, as amended, 12 118500 1701 (seetion 3). The
purpose of scetion 3 1y to ensure that coaployment and bther cconenic opportunitics generated by
HUID ussistance or HUD-assisted projects coverad by section 3. shall, to the greatest extent feasible,
be directed to low- and very low-income persons, patticolarly persons who are vecipients of HUD
assistance Tor housing.

3. The partics to this contract agree to comply with HUD s regulations in 24 CTR part 135, which
implement seetion 3, As evidenbed by their exceution ol this contract, the partics W this conlract
cerlify that they are under no contractual or other impediment that would prevent them from

complying beith the pact 135 regulations.

. The contractor aurecs to send (o cach fabor ovganizatlon or representative of workers with which
the coniracior has a collective bargaining agreement or other understanding, if any, @ notice
advising the Jabor organization or workers” representative of the contractor’s commitments under
this section 3 clause and Will post copies of the notice in conspicuous places at the work sife whors
both empioyvees and new applicants can see. The sotice shall deseribe the seetion 3 prefercace. sl
forth mininmum rumber and job titles subject to hire, availabifity of appresifeeship and Iraiming
positions, the required qualilications for cach; and the name and location of the person(s) tuiing
applications for cach of the positions: und the anticipated date the work shalt begin,

D. The contractor agrees to include this section 3 clause in every subeoutract subject Lo comphiancs
with rogutations in 24 CFR part 135, and agrees to ke appropriate setion, us provided i
applicable provision of the subeontract i in (his section 3 clanse. vpon a linding that the
subeontractor &5 i violation of the reualations v 24 CFR part 1335 The contiaclor will nol
subconraet with any subcontractor where the contractor hag netice or knowledge that the

8|Page Appendix5 Page9
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Affiant's Signaturc: Address:

Affiant's Title: Tclephone:

Rev 11.2019

subcontractor has been found in violation of the regulations in 24 CFR part 133,

The contractor will certify that any vacant cmployment positions, including training positions, that
are filied (1) after the contractor is selected but before the contract is executed, and (2) with persons
other than those to whom the regulations of 24 CFR part 135 require employment opportunities to
be dirceted, were not filled to circumvent the contractor’s obligations under 24 CFR part 135,

Noncompliance with HUD’s rcgulations in 24 CFR part 135 may result in sanctions, termination
of this contract for default, and debarment or suspension from future HUD assisted contracts. G.
With respect to work performed in connection with section 3 covered Indian housing assistance,
section 7(b) of the Indian Self-Detetinination and Education Assistance Act (25 U.8.C. 450e) also
applies to the work to be performed under this contract. Section 7(b) requires that to the greatest
extent feasiblc (i) prefcrence and opportunitics for training and employment shall be given to
Indians, and (ii) preference in the award of contracts and subcontracts shall be given to Indian
organizations and Indian-owned Economic Enterprises. Parties to this confract that are subject to
the provisions of section 3 and section 7(b) agree to comply with section 3 to the maximum extent
fcasible, but not in derogation of compliance with section 7(b).

Affiant's Company Name:

Subscribed and

sworn to under oath before me this day of , 20

Notary Stamp

Notary Public Signature

My Commission Expires:




Row 11201

First Source Hirmg Agreement

This agreement 15 entered this day of A0 by and botwenn the Oy
of Houston and, hercisafler ceferred 1o as the "CHy", and hoereinafter reforred o the "Contracior™, in
connection with kvork 1o be performed in relition o the Cigs THUED-assisted project eniitled, horeinafler

referred to as the "prhjeet’

Whercas, HUD has promutuated cortain regulations o implement Scetion 3 ol the Howsing and Urban
Development (HUY Act of 1968 (12 ULS.C. 1701e) (Secdon 3). which regulations were published in the
Federal Resister June 34, 1994 al page 33865, herkinafier referred to as the "Section 3 regutations”; and
Wheress, the purpose of Section 3 regulations is 10 ensure that employinent and other ceonomie
opporiunities generated by Section 3 covered assistance shatl. 1o the greatest extent feasible, and consistent
with existing Federal, State and Jocal Jaws Imd Feguiations, be directed o low-and wery low-income persons,
and to business concems, which provide economic opporfuniiics o such persons,

Whereas, HUDD has set forth numerical emploviment, and contralting gonds to he achioved by all Community
Development recipionts of Scetion 3 covered assistance and by other recipients of such bssistancs i which
HUD's share exceeds $200,000 por project and by those Contractors hiose shave of such brojects exveeds
$100,000; and

Whereas, e pumerical goal so established by HEUD applicable w the Project is set forth below] and

Wherens, recipicnis of Section 3-covered assistance and their contractors can demonstraie compliance with
the Section 2 regulations by committfeg to employ Scction 3 cligible persons as the applicabie percentage
of the aggregate pumber of new hires daving Lthe tine period fnvolved inthe Section 3-covered projeet; and

Whereas, the City and e Contractor mre desirous of being in compliance with the Section 3 regatations as
they relate to the Projoct:

Now Theretore, the City and the Contractor nuree as follows:
I, The Contactor and any ol its subcontractors shall sapply the City with a list of ali full-time
employees currently employed, indicating which, i any. of said employees were hired within the
past three years and svere also low or very Tow-income persons when so hived;

;d

The Contractor and any of its subconiraciors shall provide a listing of any and all positions for
which new hires are expected (o be required as a resuli of the Project:

[# ¥

The Contractor bnd any i its contractors will, (o the grealest extent feasibic, endeavor to kire 309
percent of the new hires generated by the Project from the following st of Seciion 3-cliginte
groups, in the order of priovity listed:

a. Section 3 vesidents of service arca or neighborhoad;
b, Youwh build participants;

¢ Homeless brojeels; Homeless persons; and

d. Other Section 3 residents.

4, The Contactor bid uny pl its subcontractors will be encouraged to make new hires from the Tist of
Seetion 3-cigible mroups v Paragraph 3 above for any and ali ather projects assisiod with Fedoral
funding. whether or not such project is subject to fhie Scetion 3 regnludions.

10|rPage  Appendix5 Page 11




Rev 11.2019

5. The Contractor and any of its subcontractors shall accept referrals ol Section 3-cligible persons
from the City.

Provided, however, that nothing in this agrcement is to be construed requiring any party hercto, or ils

subcontractors, to hire any person or persons who are unqualified to or incapable of carrying out the work
required of any such new hires.

Witness our hands and seals on the date (irst written above:

The City of Houston
Department of Housing & Community Development

by
Section 3 Coordinator

Contractors Name:

by
its Owner/President/Vice President

11[Page Appendix5 Page 12
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Section 3 Prime Contractor/Subicontractor
Workforee Analyvsis Form

CSTIMARED PROJECT WORK FORCE BREAKDOWN

Estimated Nuuber of Nember b Pasitions Npmber of Pacitions | Number nf Positiuny to
Sob tegory Pusitiuns Needed {or Oceupivd by he Filled wi Section 1)
Praject Perpuoient Kmpioyecs Nat Deannied Resicens

Professionals

Technical

Offiee Ciertes!

Service Worker

=
o
-
et
)
—
Pt
s
on
=
<
®
=
&

Othor:

Ioameymen:

Trainces

Construction

Other:

EMPLOYMENT CERTIFLCATION {make additional copies of this form il uecessary)
The Company horeby certifies that e above table represents the appropriate mumber of swployec’s positions required in the execation of project

and feprosents the number of Beetion 3 service gres residuts that the compang propeses o employ. The Conpany

Hrations

teh bommumiy

psed brg,

certifies ihar i will make a good faith Lo lo cmploy ihe numbersliower fecome coployoes

and service agencics ay the Toxas Employmeni Connission and Houston Works.

Company: Talke:

By: Db
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Affidavic:

The undersigned makes mhig affidavit wit ] i knowiedge of the content deseribad i the Section 3 Progros repulacens ot 24 CUR
Part 135, Fuch recipion of Scetion 3 covered Brancial assistaneg, and fis contractors or subounirectons we reguired o comply with
the ra‘:quimncms ol Section 3 for gew (:mplog."mcm‘ training, or conpiracting opporiumiics : dhie expenditure of
covered Funding. Thiz requirement applics to matters which inciude

ir

s evoveds 20,000,

b Al comsiruetion projects for which the smount of Clay tHUD-souvced) wasistance bo the projeer ovg

mt exeseds S100G.000 e the Cigy withs HUD-

2,00 Al Centactor Subcontzuctor siuutons where e bebividugd contract or subeos

seureed iy

This afiidavit &5 o documont Fhe contractor bus sufficient intemal capacity 1o oxecwte e bafive scope of work swarded withous the
need to stheontract nnd to acknowiedge by the hudersismed iFsubeontracts are requizod. they sy be subjoct 1o additonal equiroments
under the Bection 3 prograny,

Uneler penaity of poriury | hoteby katwo:

[, am the B
Print Nane) {Owviner, partoey, piicer, ropres oy N
which has exeeutied 1 continet bWwith 10 peefoms:
{Oher Contragt Partyy {Duescripiinn of Work:
on the hroject known ag
(Doscripion of Work - Contimueds [N ol Projec )

and represent that the borwract covered by this affidavit bas met the bonditions, including ihose deseribed above wnd hereby huthorize
and requess any porson, Tivm oy corporation to furish any information requesied by the Hou and Commusity Do \-‘CIO]HHCH?
Department fn verification of the Fecitals camprising this day of :

Company Name Represemutive figaature

STATE OF TEXAS

oo

COUNTY OF §

being duly swoon, deposes bnd says thas heshe fsthe
{Print Name)

{Owner, parimer. officer, represeatative, agent)

af, and that the nnswers (o the foregolng questions and al stotements tharein bentained are froe
(Company Namwey

and corres

Notary fuong

Subseribed and sworn to belore me thix dayof et

My Comnussion Expires:

Notary Public Signuiure

Onby submil form it Prime/Subeontractor does not liave nneed for lower-tier suby or new hires for Uie duration ot the project

lafPage Appendlx 5 Page 15



s Fornt is 1o be coppleted woad submitted by e 3% oF sach in
duration of thelr centract, Always repart for the previoss nonsh; (L. Form due on Ruly

Reporting Moent: Project Nanse

Subconiractar Coantracled RVith

By signing helaw, ] hercby vorly that my company bas beanined inthe gt

L

[y signing bedinw, |adso ve
res, | wi
that my compuny can no lmpger cliim Interal Capacity and will be regaired o comply with @l See
HOW Hppt

ai Lapacity paramors

No Lower-Tier Subeoniracts have bees awarded, mubor

No New Hires (omy

ayees phuead pr pavroll) lave boun hived 1o wark specifically on i ot stated shove,

any by e need for lover-tion babuoutract o new

vt that | undevsiand that in the ovent my cony

i1

FUSUUURTRNE TIPS FUUURIS [P
frocesses, | alst undersimad

H o alert Ihe Generad Do oliow fhue helow Section 3 Prooirem

RESNUE

>l

Section D Procurement Process {oe Lower-Tier Subcantractors

1.

]

g bad dase tlate

Sabcontractor will sabmit Ebid Announcement that bists s

(Eninginm 1 pae weeks) Subconteactors should subisis Ebid iy
W, Ebid il be forwanded to FODE and baid the bo send ¢ SHCH
i HiE Dids recotved and a3 award ‘,mzimtimwu P Tha fnxil(“l A procurement gukiclines,

Sabconlracior wiil re

depending iFbids are construction or non-covstriclion:
a. 19% of consiruction contract st be awarded to Section 3 Business,
¢ 1o Section 3 Buvincss.

b 3% ofsofl cost (non-consiruetdon) pudpes st be awardd

onld [ndicnie which

Subeontractor will submit o Bid Tabelation afior i bids have heen reeeived. The bid mbwdation
awarded contracts avere 10 a Section 3 Business
Subcoulretor will submit o {Hilization Plan that Hs

2 Services and
Supplices beh Hized. IThe wnplate Is provided ph page A6 of the Seetien 3 Contacior Orentaion Guide,
Pt i 1 i [RUS

Seetinn b Procurenient Process [0 Nuw Hirey

1

Subeontractor will subinit an Faployment Opportunity Announcement (EOA} tal s . apphcar
guatifications. contact information and application deadiine. BOA will be submired directly e the Geverad

2. EOA will be forwarded to TEODDY and il then be sent te sl bertified Scetien 3 Residons

Cluntasstor,

2, Subeontraetor wiil hold hiterviews and determine o e 30% New Hive Goal will be met
wo Forexample, If 10 new hives are necded, i beast B roust be eiilien
. Currendly ceetified a5 o Section 3 Resident
. Oualifics us a Seciion 3 Resident [required o complows Seetion 3 Residera Bpp
3, Subcontactor will notify the General Dlontractor of hiving resuits and Wwill submit the Soliowing:
2. Simement indicating how she 3056 Now Hire Gual was met, st of mew hire names and Seation 3 Resident
EELIITEN
b. sefion 3 Resident fpplications for sow hives thar nwst be cortified in order to mect the 300 Now Hire Goal,
4, Subeonivaciorwill start submitiing momhly veporting and any other idditional Hecaments necded for the daridion of ther
conuact.
PPrint Mame Tide/Company Signaluee aale

15

Page
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Scction 3 Monthly Activity Report (PART 1)

Profact Nare

{ o

L or Adidross Connt Afpoont

: 5o

Contact Porson Repar
1

Prong Numbor £ Dmasd Duie of Nt

Al
A 3 C 1>

New s D\]n Naw Enipsy s Traipces l J Nes brainees
Wipgs

Yection 3 Trjaves®

. . . . ~ection 3 Nug-Seuli _ Niwy St
Bectinn & New Hliees® Nun-Necipr B ey flirey Frupl " N 1‘: " : " frepvine Teperte! Ve s dhe Bimt Ldon:
alsprs” i Y s ER A T . . cpbend B b b B I
Aol 4 ateer rphiyees T e taee B¥eiord L ie Manth !
i it
i i

{hofessional

Fechniciun

(HticeCierienl

Trade:

Trade:

Trade:

Trade:

Other

Other:

TOTAL

NOTES: 1. This form MUST be submisted by WLL contractors Gelth a contract in uscess of ST00.008) po
later Hsan the Sehusd vach lnonth.

2. Reporring MUST aheays cofleer previcus monihs

3.0 New Hiressare veported under Colwmn “T3 (i

Thercalter. New Blires are reported wntder O

eiy

shynn O

w Hire Form,

ol Ulapa
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3

Project Name:

Subcontractor Namae:

Fixecuted Contract Witl

Original Contract Amouns

Start of Work Dale:

Contract Amount at Seat of Work:

Please complete one (1) of the following that applics:

A
Contract Amount Has Remained Less Than $100,000
[£the contract amount is below $100,000 prioy ko the start of work daic, the Subcontractor s not required
to comply with Section 3 due established minimum threshold, Sign below and submit form,

[, hereby, confirm that the above Subcontractor ‘s contraet mnourd has stayel below the S 1,000

threshoid by the start of work date statel above.

Print Name Tile/Company Stguatare Date

B.
Contract Amount Has Increased to Equal to or Greater Than $1080,000
1f the contract amount is now in excess of $100,000, the Subcontractor is required o comply with the
Section 3 federal regulations and the HCDD s Seetion 3 policy and procedures set forth in the Section
3 Contractor Orientation Guide.

I, hereby, acknowledge that the abeve Subcontractor’s met the minmmm threshold and Lunderstand that
the Subcontractor is now requirel] to comply with the Section 8 reguirements set forth in the Seetion 3

Contractor Orichration Guide.

Prin Name Tite/ Company Signaiure Phte

1BfPage Appendix5 Page 19
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Section 3 EBID Announcement

Date: BiD DULE BY:

To:  Secuon 3 Contractors, Labor Foree, and Materials Ve

Project Name:
Address, City, State, Zip
Fram:

Summniary of Worki

CAv g Goeneral Contractor:-Subconiracion

§ interesivd, please comiact me as soon as poskille (o sehedide an appointien To fook af e Seope al Servicos.
Thix projeci is flisded trotgh aedebulvrani: therefore, we enconvage all gualified Section 3 Busieess

lenis (o respond Yo this 1-Bid for employmein and Contracting Opporianitivs.

ConcerisRe
Contact Information:
Please endd thisWorm to
(Newniee and Phane Nuinber).
Bidder Inforaation:

» Showdldd you fuve aury guestdons contder

[] Yes, Lwill be bidding on the project [ No. Dwill not be bidding ou this project

Cloniract Name:

Compuny:

Phone numbor:

Acledross:

Fmail;

Trade/Specialty:

HCDD congrucroes ure commitied o “ensure bmployment und beonanic opportunities geverared by cerratn WGD financiod
assistance shall, to the ereatest exteaifeasible and consistent with existing fedeved, state and eal Yaavs and  reyulations, be
dircered o low aind very lns-fncome persons.” \Bivour pontpany i fimterested in corifeing us g Scetion 3 Business Concern
complete the wpplivation process fere: ffipso/licddseceion d.eob 2y com/

Thistform must be completed and Kubmitted to HODD Section 3 wnd MWSBI Compliance Coordinetors for afl contraciing

oppriaties,

19{Page  Appendix 5 Page 20
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Section 3 Employment Opportunity Anmouncement (KOA) for
procuring Labor for Scction 3 Residents

10 Sectinn 3 Rexideniy

PROJECT:

FROM:

POSITIONINEEDED/DESCRIPTION:

CONTACTINFORMATION:

Scetion 3 Residents: Include this cover sheet with your application
D Yeg, bam inferested in this posilion D No, Tam not interested in thig postion

Contact Nae:

Adddress:

Pirene: Pl

Joh:

Job Skills:

Lederwl Labor Stenduvd Provisions Vncluding tieDavisBacon and Related et may he applicable o the
construcioit df tiisproject.

Hivou knaw someoite inferested to become a certiffed Section 3 Restdent the praidelines aud ipplication are
available hore: hilpsAmov honstoneegovliowsing/compliance fiimblisecd

The Housing and Commubity DevelopmentDeparment (HCDD) Section 3 Wrogran is comniitted to ensie
it banploynrent Wnd beanomic bpporacaitios enerated By cerfain BHGD finwrcial ssistance shadl, o the
gredatest  extenrifeasible und vonsistent with extsting [fedeval, stute and Tocal laows wud Yegedations, he diveeted

te Jow-grd  veryfenv-incomeyprersons,

20 Page Appendix5 Page 21
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emplate

4

ae 'l

Signa

i
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SUPPLEMENTAL COMPLIANCE FOR
TEMPLATES AND REFERENCE MATERIAL

[e addition o the forms Histed on the previous pages, Prime Contractor, Subcontractor and Suppliers are

required| where appticable, to submit supplemental complianee forms during and wpon compicton of the
consiruction. The supplemental forme, templates and reference material are avatiable for downtoad m LY

1y

Tracker, For your convenionce, a smmple of available forms and documents in LUP Tracker are uttachaed:

All scenons

Work on Hold Notice

Helerto
strucions

All sections Svsiem for Award Managemend Instructions NAA
All seelions Statement of lanformation for SAM Resulis NeA

Submitsed with “fnitial”

Lititization

Mudiation Albitration Language contract agreeiment andfor purchase

MWSBE MW B E Utitization Schedule Plan, andioriwhen Prime tadis to
meet MWIRE participation goals.
MWSBE Included in certified firms executed

orderis)

23| Page Appendix 5
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Work on Hold Notice

Prime Contractor Information

Project Name

Project Address

Prime/Sub Contractor Name

Prime/Sub Contractor Address

Exact or estimated duate range
that work is scheduled to be on
told

Prime Contractor Authorization

Name of Authorized Officer

Signature

Title

Instruclions:

This form: MUST be completed by the Prime Contfactor and Subeontenctor(s) who generate certified payvoll
reporls  and will not he werking ut the project site for smiore than 4 consecutive weeks, Wlen work
resuaues, continne (0 number payeolly i sequentind brdec from the lase certified payroll report number
This form must be uplowded inte LOCP Tracker,

24| page  Appendix5 Page 25



!
5

bl

rgeimnent

i
<

Svystem for Award Vlao

w

Instructions how o process 2 Request for Contractor

-
¥
=
o3
.
e
o
=
p—_

Appendix 5 Page 26

25| Page



gL02'LL ASY

Jz abed g xypuaddy

sfed oz

"SIUNBLE JBjop paioalold 1081a) SIBqLUNU SIMIBUI0 ‘1SEd BUI Ul ] 918D Y1 i PALUNSSE a8 SIUNOLUR JR[jOD j2rioy 210N...

000‘0oves $ |eoo

%00°v¢C % 1809

000°000°4$  :Unowy joeljuo)
%0070 %0070 %0070 %000 %
0$ 03 0% 0% $
0% 0% 0% 0% (syjuouw Buippe anuRuod}
0% 0% 0% 0% {sypuow Buippe anuBUoo)
0% 0% 0% 0% {syjuowl Buippe snulLOD)
0% o} 0% 0% {siyjuow Buippe anuiuoa)
0% c$ 0% 0% {syjuow Buippe anupuod)
0% 04 0% 0% (suWjuow Bulppe anuiuoa)
03 0% 0% 0g (sy3uow Buippe anupuoa)
0% 03 0% 0% {syitow Buippe anuuod)
0% 0% 0% 0% {(syuow Buippe enuLod)
0% 0% s c$ {s(puow Bujppe anulLuos)
0g 0% 0% 0% {syuow Bujppe enupuoa)
0% 0% 0% 0% {syyuow Buippe anuuod)
0% 03 o$ 0% {syzuow Buippe anuRuo?)
0s 0% 0$ 0s {syjuow Buippe anuluoo)
0% 0% ) 0% {syuow Buippe anuiuos)
0% 0§ 0% 0% {syiuow Buippe anuguod)
0g 0$ 0% 0% {syjuow Buippe anuguod)
0% 0% 0$ 0% {syjuow Buippe anunuoa)
0$ 0$ 03 {sipuow Bulppe anuiuos)
s 0 s {Stjuowl BUIppE anURUGD)
03 os$ {sypuour Buippe snupuod)
0% {syjuow 7 + 33ep dIN J31u3)
0% {yiuocw 1 + 33Ep 41N JB3UB)
0$ {o18p QLN J23u9)

- e i %%&W%
(sweu Auedwo) UCRONIISUOD J&jUS)| aweN Aueduwos
(lagwnu josiold Jeyus)iaquny 10afolg
(aweu 1aaloid tejua)jewep 1oaloid
(e1ep 81U8)|1J0 SE SN}ELS

s[npaysg uonezliyn 3gsmn




CITY OF HOUSTON CERTIFIED MWSBE SUBCONTRACTING AGREEMENT
TERMS

Confractor shall ensure that all subcontracting agreements with MAWSBE Subcontractors and suppliers
are clearly labeled “THIS CONTRACT IS SUBJECT TO MEDIATION" contain the following terms:

1. (M/WSBE Suhbcontractor/Supplier) shall not delegate or
subcontract more than 50% of the work under this subcontfracting agreement to any other
Subcontractor or supplier without the express written consent of the City of Housten’s Office
of Business Opportunity.

2. (M/AWSBE Subcontractor/Supplier) shall permit representatives
of the City of Houston, at all reasonable times, to perform 1) audits of the books and
records of the Subcontractor, and 2} inspections of all places where work is to be
undertaken in connection with this subcontracting agreement. Subcontractor shall keep
such books and records available for such purpose for at least four (4) years after the end
of its performance under this subcontract. Nothing in this provision shali affect the time for
bringing a cause of action or the applicable statute of limitations.

3. Within five (5) business days of execution of this subcontracting agreement, Contractor
(prime contractor) and Subcontractor shall desighate in writing to the Office of Business
Opportunity an agent for receiving any notice required or permitted to be given pursuant to
Chapter 15 of the Houston City Code of Ordinances, along with the street and mailing
address and phone number of such agent.

These provisions apply to goal-oriented and regulated contracts as defined in City Code of
Ordinances, Chapter 15, Article 5.
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CONTACT INFORMATION

City of Houston - HCDD
2100 Travis Street, 9th Floor

Houston, TX 77002
LABOR STANDARDS DAVIS-
BACON COMPLIANCE SECTION
. . 832) 394-6157;
Division Manager Pirooz Farhoomand piroo z.fargloon)w nd(@houstontx.gov
Contract Compliance . . (832) 394-062065;
Supervisor Maribel Rodriguez maribelrodriguez@houstontx.gov
Sr. Contract Compliance (832) 394-6347,
OfTicer Tiffany Boyce tiffany.bo yee@houstontx.gov
Sr. Contract Compliance . (832) 394-5208;
Officer Luther Alaniz luther.alaniz@houstontx. gov
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COMPLIANCE FORMS

[nstructions: All compliance forms must be signed by a duly authorized member ol the firm. The
Prime Contractor and Subcontractors shall submit the following forms by the deadline provided
below. Read each form to verify if it’s applicable to your firm and follow the instructions

written on each form.

Compliance Cover Sheet Prior to Start of Work date.
SAMSs Verification/Request for
Contractor/Subcontractor Clearance Prior to Start of Waork date.
Start of Work Notice Upon commencement of construction work
Termination of Work Notice Upon completion of work
Certificate of Appointing Officer Prior to Start of Work dafe.

SUPPLEMENTAL COMPLIANCE FORMS, TEMPLATES
AND REFERENCE MATERIAL

In addition to the forms listed on the previous page, contractor(s)/subcontractor(s) are required, where applicable, to
submit supplemental compliance forms during and upon completion of the construction.

The supplemental forms, templates and reference material are available for download in LCPTracker. For your
convenience, a sample of available forms and documents in LCPTracker are itemized below:

i
% S K 4 ik A i ARG R S R i
Work on Hold Notice Refer to form for insfructions
System for Award Management N/A
Instructions
Statement of Information for SAM N/A
Results
Payroll Deduction Authorization Refer to form for instructions
Employee Verification of Multiple Job Refer to form for insfructions
Classifications
Request for additional Classification & Rate Refer to form for instructions
Template-Employee Rights Posters N/A
(English and Spanish Version}
Apprentice Information Sheet N/A
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Compliance Cover Sheet

Rv4 03.2019

Return with Compliance Documents [}

Project Name

Name of Contractor/Subcontractor/Supplier

[/We have a written contract or purchase
order with:

Services to be provided:

NAICS code {Hint: To look up a code, please
visit http://www.census gov/eos/www/naics/ |:

Company Address:

Pre-existing LCT Tracker User ID:

Tax [D Number

Contract Amount

Contact Person/Title

Email:

Phone Number

Fax Number:

*Owner's Ethnicity/Racial Background:

Gender:

DWBE

|:|MBE D SBE

Section 3

[]

Instructions:

This form must be completed by all contractors and suppliers upon execution of a contract agreement and/or purchase

order,

The Prime Contractor is responsible for colfecting this form to complete confractor setup and access to LCP

Tracker.

*HUD’s ethnicity categories are: White American, Black American, Native American, Hispanic American,

Asian/Pacific American and Hasidic Jewish.
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Request for Contractor/Subcontractor Clearance

No contract can be executed with a Prime Contracior, Subcantractor or Supplier until their eligibility hus been
verified.

Date

Project Name

Project Address

Contractor/Subcontractor

Federal ID Number

Address/Zip Code

Phone Number

[:] Sole Proprictorship D Corporation

Checlk the applicable Partnershi ..
artnership Other:
enftity D Ij

List Principals below:

Approved by HCDD: Date: Print:

Insteuctions:
The Prime Contractor must submit this form with bid proposals for approval by HCDD.

To ensure eligibility, a search must be conducted of the (1) Company Nawme, (2) Principal Owner(s) and (3) the
Employer [dentification Number through www.sams. gov/SAM .

The Prime Contractor verify all subcontractors, Search results and the Request for Clearance form must be uploaded
in LCPTracker for each contractor.
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Start of Work Notice

Contractor Information

Project Name

Project Address

Sub/Contractor Name

Sub/Contractor Address

Start of Work Date

Contractor Authorization

Name of Authorized Officer

Signature

Title

Instructions:

This form must be completed by the Prime Conlractor/Subcontractor(s} as notice of commencement.
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Termination of Work Notice

Contractor Information

Project Name

Project Address

Sub/Contractor Name

Sub/Contractor Address

Termination of Work Date

Contractor Authorization

Name of Authorized Officer

Signature

Title

Instructions:

This form must be completed by the Prime Contractor/Subcontractor(s) as notice that work has been completed.
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Certificate of Appointing Officer

or Employee fo Supervise Payment of Employees

Project Name:

Subcontractor Name:

(I/We) hereby certify that (I am/we are) (the prime contractor/a subcontractor) who will perform
(insert scope of work)
in connection with construction of the above-mentioned Project, and that (I/(we) have appointed

and whose signature appears as and/or
{Identifying Signature ol Appointee)
and whose signature appears as

(Identifying Signature of Appointee)

to supervise the payment of (my/our} employees beginning {(insert month and year); that
he/she is/are in a position to have [ull knowledge of the facts set forth in the payroll documents and in the
statement of compliance required by the so-catled Kick-Back Statue which he/she is to execute with
{my/our) full authority and approval until a new certificate appointing another person for the purposes
herein above stated.

ATTEST
Print Name
Signature:
Title:

Instructions:
The Cerlificate o Appointee Oflicer (CAO) must be executed by an authorized oflicer of a corporation, by a member ol a
parinership, or the sole owner. Only a member of the entity can be assigned as an appointee. Submit a new CAQ when a new

appoiniee is added,

Complete the CAO before construction starts. Upload the executed CAO(s) in LCPTracker.
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Work on Hold Notice

Rv4 08.2019

Contractor Information

Project Name

Projeet Address

Sub/Contractor Name

Sul/Contractor Address

Exact or estimated date range
that work is scheduled to be on
hold

Contractor Authorization
Name of Authorized Officer
Signature

Title

Instructions:

This formy must be completed by the Prime Contractor and Subcontractor(s) who generate certified payroll reports
and will not be working at the project site for more than 4 consecutive weeks. When work resumes, continue to
number payrolls in sequential order from the last certified payroll report number. The form must be uploaded into

LCPTracker.
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Statement Of Information for SAM.gov Results

This requested iaformation is necessary because of a possibile simbfarity hetwien youy nama or the name of your
firm and that of some other persen, The form is ysed by the Compliance Division to verily 2
contractor/subcontractor eligibifity requiremcent, when a possible common name appears on the results during

search on the SAM.gov database.

First Name Full Middle Name Last Name

Date of Birth (Month and Year Only)

HCOD moseves the 1ight to request the complote DO8 ond 65# ONLY upon reguost and Wother infernation coflected befow is net suffivient,

Street Address City, State From {Year} to {Year)

Street Address City, State From {Year) to {Year)

Street Address City, State From {Year} to {Year)

Street Address City, State From [Year)} to {Year]
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State where entity was originally established/registered

Year entity was established/registered

City, State

City, State

City, State

Print Name Signature

Date
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Payroll Deduction Authorization

Project Narme:

Employee Name:

Contractor/Subcontractor Name:
Effective Date of Deduction(s)

(i.e. pay period)

I authorize my employer to deduct from my paycheck a total amount of § or a fixed
percentage of % from my total gross earned the entire week.
Payment of Deduction | One Time | Weeldy Bi-Weelkly Monthly Other
Amount Only
Loans

Retirement (401K)

Uniforms

Insurance Premiums

Union Dues

Child Support

{provide court order)

Other:

(insert fype of deduction)

Employee’s Signature:

o e ]

Instructions: This form must be completed contractors/subcontractors when a deduction, other than
taxes, is deducted from an employee’s gross earning. You can enter a fixed percentage or
amount to submit the form once. Submit a revised form when there’s a change to a
deduction or for new deductions. All deductions are subject to verification upon request.

Upload the completed form in LCPTracker,
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Employee Verification of Multiple Job Classifications

Date:

Project Name:

Employee Name:

Contractor/Subcontractor Name:

The undersigned hereby certifies that he/she has engaged in the following work classifications, found in

the chart below, during:

payroll # week beginning: / / and ending; / /
(Date) {Datc}
1. Instructions: Insert days/dates for the given workweek in row below and hours 3. 4. 5.
WORK worked inlower rows. TOTA RATE OF | GROSS
CLASSIFICATION L PAY PAY
2. HOUR
T-day work week S

TOTALS

Employee’s Signature;

o

Instruetions: This form is pot a titne sheet. This form must be submitted by contractors/subcontraciors that repart an
employee on a certified payroll report under two (2) or more job classifications (aka dual classification).
Submit a form for each certified payroll report where dual classification is used.

Upload the form in LCPTracker.
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Request of Additional Classification & Rate

Date:

Project Name:

Contractor/Subcontractor Name:

Start of Work date:

Proposed Trade Job Classification:

Proposed Hourly Rate (Specific amount):

The undersign hereby certifies that he/she proposes the above classification and hourly rate needed
for work not included within the scope of classifications Hsted in U.S. Department of Labor wage
determination.

(Signature)

(Print Name)

(Title)

Attached the following [Notice: The request will not be processed until all supporting documents are received.]:

I:l Explanation of the job function and how it refates to the scope of work

DPicturc of equipment and/or tools of the trade

Instructions: Submit this form with all supporiing documents when a classilication is needed that is ot on the issued General Wage
Determination{s). You may, also, submit when you’re seeking DOL to conlirm the use ola job classilication for a specific
scope of work.

Please atlow up to 3045 days for the request to be processed by the US. Department of Labor (DOL). The certilied
payrull reports are subject to DOL s approval, conditional approval or denial. In the meantime, submit certified payroll
reports under a laborer ctassification with the proposed rate(s). All certified payrall reports are subject revision pending
DO1. decision,

Email the request to your assigned HCDD sta[f member for processing,
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Employee Rights Posters (English Version)

g :
| i . A

£

‘ggﬂ?‘tﬁg\ A _

[5|Page Appendix 5 Page 44



Rvd4 08.2019

Employee Rights Posters (Spanish Version)
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Appreunlice Information

Apprentice Trainee Wage Rate Information

Name of Trainee: Current Levet:

Classification:

Ratia: Journayman to Apprentice

YoWage Rate: S Base Rate: 3

Amount of Fringe Benefits Applied
(i.e. medical, dental, 401K, etc. per hour)
Fringe Benefit $% / Rate Per Hour

Medical

Dental
Vacalion

Sick

Holiday

Other: (ltemize}

Supporting Documents

Document Type Description Due Date Check if attached
One time
By-laws, program submission to I:I
guidelines; identifies setup
ENTIRE Standards of ratios, scale, fringes; apprentice(s)
Appranticeship Policy appendix PP
DOL signed S0-day
good standing Every 90 days
certificate for each from the date D
Apprenticeship apprentice; identifies issued
Ceriification issued by the date apprentice
DOL hbegan program

Only submit if
,, apprentices

7-day work week already began I:l
working on the
Timesheet project

Instructions: Enter the apprenticeship data in the employee's (apprentice) setup tab o expedile
approval prmcess, Upload this form in LCPTracker.
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APPENDIX 6

CERTIFICATION REGARDING LOBBYING

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1)  No Federally appropriated funds have been paid or will be paid, by or on behalf of
the undersigned, to any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress, an officer or employee of Congress, or an cmployee of a
Member of Congress in connection with the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into of any eooperative agreement and
the extension, continuation, renewal, amendment or modification of any Federal contract, grant,
loan or cooperative agreement.

(2) If any funds, other than Federally appropriated funds, have been paid or will be
paid to any person for influencing or attempting to influence an officer or employee of any agency,
a Member of Congress, an officer or employce of Congress or an employee of a Member of
Congress in connection with this Federal contract, grant, loan or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying”, in accordance with its instruetions.

(3) This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this certificate is a
prerequisite for making or entering into this transaction imposed by Section 1352, Title 31, U.S.
Code. Any person who fails to file the required certification shall be subject to a civil penalty of
not less than $10,000.00 and not more than $100,000.00 for each such failure.

Owner or Contractor

Date Name:
Title:
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APPENDIX 7

CERTIFICATION REGARDING

DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY MATTERS

The undersigned certifics to the best of its knowledge and belief that it and its principals:

(a)

(b)

()

(d)

Are not presently debarred, suspended, proposed for debarment, declared ineligibie,
or voluntarily excluded from covered transactions by any Federal, State or local
department or agency;

Have not within a three (3) year period preceding this proposal been convicted of or
had a civil judgment rendered against them for commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public
(Federal, State or local) transaction or contract under a public transaction: violation
of Federal or State antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving
stolen property;

Are not presently indicted for or otherwise criminally or civilly charged by a
government entity (Federal, State or local) with commission of any of the offenses
enumerated in Paragraph (b) of this certification; and

Have not within a three (3) year period preceding this application/proposal had one
or more public transactions (Federal, State or local) terminated for cause or default.

I understand that a false statement on this certification may be grounds for rejection of this proposal
or termination of the award. In addition, under 18 USC Sec. 1001, a false statement may result in
a fine of up to $10,000.00 or imprisonment for up to five (5) years, or both.

Type Name & Titlec of Authorized Representative

Signature of Authorized Representative

Date

I am unable to certify to the above statements. My explanation is attached.

Appendix 7



Appendix 8:

Reserved



Appendix 9:
City’s MWSBE, Section 3 and Labor Standards Requirements




Rvi 11.2017

~ FEDERAL LABOR STANDARDS PROVISIONS
MINORITY, WOMEN AND SMALL BUSINESS ENTERPRISES
SECTION 3 REGULATION

CIfy OF BOUSTON

HOUSING AND
COMMUNITY
LOPMENT

G|Page



Rvl [1.2017

Table of Contents

FEDERAL LABOR STANDARDS PROVISIONS (HUD-4010) .cccoenceiniiiniiicinncneniiienan 2
CITY OF HOUSTON’S CODE OF ORDIANCE ARTICLE V. MINORITY, WOMEN,

AND SMALL BUSINESS ENTERPRISES ..ot ississanissssssssss s 7
SECTION 3 REGULATION ..coiiiticiiitimrniicii s stvssiss s st ssas st s s s ssassnessssssasnssnanasans 18

ljPage



Rvl [1.2017

FEDERAL LABOR STANDARDS PROVISIONS (HUD-4010)
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appfenhcas lra:nee.s Bnd hc[pers employcd by thu
con!ractbr Br.any. sybgoaliactor the full amount af’ wasles
y tedel:la; lhe evenl of follure to pay ony
-mechedje, lncludmu any appramfce Haipae o
helpcr. umployw or wnfkrng on (he sile of the work, all: or
pari-of | lhe wau:s required by [he condract; HUD or Its
destunee mey Mter written ‘nética to fhe c'un'tracto'r
sponsor appli:ant or.ownar, {ake such action o5 may ‘be
netessaw. ‘cause lho_'suspanslnn of any funher
Cort guaranise. of funds unlrl such

d|sbursu such: nmoun!s
've employccs fo whafn 1f|ey

(he-‘¢ase ot d!rect Deyis-Bacon. Acl

,he artar !or il laborars “end
slla of e work. J8uch recotds

his Iwr

L‘lt

worka:

R 5.5 {eiﬁ }(w; that the wsges ol any

rabbrer or rnr,nhaulc Aneclrde the amount of ‘&ny-- ‘coslys”

proviging banefits under a plnn

on(lclpa(ed'

shuv lhui“thc comm:lment te’ prowde such: benchts is

enforécable; thal: [he ‘pien o] program is h!'_lahcmry'.

responsihie, ‘and that the pten or progsam has heen .

designec shuil upan its Gwn -

1he contmclor undut Ehis

I3 uea{gnae mny nl!ur,
of e wntmctar .or

mptfon T Genafnl sholl meke. such.

addtess and socinl secumy'
LUF(ﬂIﬂ-

s'acuon (6N2HRY of Ihs Davis:

communicaied in writing te ihe faborars or mechanies
affacted, and frecards which show the costs anlicipated or
the artual cost ingurced in providing such benefls,
Contractors amploying spprentlces of Iraineess under
uppraved progeams shall maintafn writien evidence of the
reqistration of appronliceship progeams and cerificgtion of
(rainee programs. the requstyation of the appreptices ano

Aramews, and the ratios and wope rles preseribed In the

applncabie programs.  {Appioved by -lhe Office  of

‘Manogemen! and Budgel ander .OMB C.on!ml Numbers
'!215 -0140 and 1215-0017 )

{1j 12} Fhe cantracior shall submil weekly.for each.wéek In
which any contract work Is pesformed-a cc'gpy_ of afl payrolis
to' HUD or lts designee f the ‘agency s u pasty lo the
eoatracl, buy If the agancy ie not-such @' party, the
contractor witi submit the payrolis to the apptncant sponsor,
or ownor, as the case may be. for lra.nsrntsslon_ te HUD or

ils. désignee. The payrolls submittzd shalf- set -oul

accurately and comylelety ail of thy informakion required fo
ne matnoined under 280 CFR -5.5(0 )it excopt (hal Wil
social secuyity numbars ‘and hom: addeesses shall not be
inclided on weekty transmittals. tnslead the payrolls sholk
only need lo in¢lude an [ndividually idenlﬂ'y!nu aumber (gr
gach - emp!oyee {u.9.. the last Tour ulglls of the empioyee's
saclal “securily numbef). The requir:d weekiy payrolt
informalion may be submitted in anyform desleed. Gplianal

‘Foem WH-347 Is availsbie [or this purpose from the Wage
.and - Hour Division wWeh site 1]

hitn:dwy dol.oov/esadmhdetormervh I L Tins e or lls

succaxsat sile. The prime conlractar Is regponsitile for e

:qubmissian™ of coples of "payralls’ by abl suhcomraclors

Contrastors snd subcontractors  shali” mamlum ‘the full
sucnal securily numbier: end - curconl. sddress ol each
covered worker, ‘and shall- pravide thiem ‘@pan requcsl to

“Hug e ils designoe ([ the'agency Is & party lo the'contract,
’ 'fbul Et the agency is nof such & paity, the- conlruclor will
_-submll the payrolls 1¢ the applécunt sponsor. of-owner, as
'ihu case may ba, for transmission '‘to ' MHUD: af Its dusignea
‘tha. ‘toalractor, or - the Wage ‘and Hour -Divisien of lhe
_Depmtrneni of ‘Labor for purposes of an- investigation - or
-audli of comjiliance’ with. prevaillig woge requiemonis. It s
'nnl a \riolation of 'this suhpamgraph for a prima .contrecior
'to requira 8 subconifaciorio pruvir.la Bddresses and soulal

securﬂv nembars to the primo ‘contracter for ats own

“reqords, wilhout weekly submission

to HUG ur Ils designee. . - {Approved by fhe Olitce of

"Menagemem snd Budge[ undor OMB Contrul Number $215-

0149

-{bj Each payrall submitted shall bc accon\pun:ed by o

‘Statemani of Comptldnce,” slgned by e contractar or
subconiractor or his: or her agant who_,pays of supervises
the paymanl of the persons - ernployad ‘ndes-the contrect’
and’ shali ceilify the following:

{1} Tha[ the payroll ior Ihe payroil puriod. containy ihe
informallun required fo bp prowned under 29 CFR 5.5
(ap(!hl_ll] the appropriate loformation is being. maintained

~under 29 CFR 5.5(6}3H0). and thet such information ls

correct and compleie; -

“Previous edfions are dosolele -
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{2} Tnal sach [pbarer ar machanic Unatdding each halper
apun.nllce end tm!ncu ‘employed on the conlroel dunng
* i - payrell pofiod hes-bean. jald tho Tull weskly wages

eerned Without rubnle nllher directly or indireclly, Snd that -

o dedustians have hue -made sithar directly of inditectty
from ke 0l Wages ‘guraed, cther than  permiysilé
deducnon‘ s ml lot!h in ZD CFR Fast 3;

i5) Thnl each 1auq‘rer or- mecndmc hos been peid ndl Idb‘a

mcnUon ‘ot ‘wark ponumluu. &%
wage delarrntnmon incarporated

ﬂﬂl;fiﬁ@ﬁllan -Hel. lp!ih‘an lné rcverw sida of Opimnﬁl Form

WHEIAT f.llau watidly the reqmrbmsnl fot submission -of 1ne
“SalEment u!compuun:c requited: hy sunpmnqmph A3
yistbj:
L.\ The fglsil;cntlnn Jof. any of the abave caallficducns may
sulydel tnd: cdntiadlor of subgonireslor to ayif or it
_prosacﬁtloﬁ unnar-gaation. A0 at Tl 18 and Sefnon 34
of Tille 31 of liie Unlieﬂ Slulus Code.

-} Thu contvac!or oF suuuonlrn:im shall make ahs records
re_qu_m'.d‘ under - :ubparuurppn A('.i {1 uvaidsble  for
inzpé&ntton:. copylng.” or . ifanscriotion  hy  authorized

: rep{_é_;:,cnlnlwas ol HllD nr uls dc-ngm:r or. 1hc Deparimenl

L] Euriher psymont. advence,
{Hormors. falture \o- sibmit Uiy

p(uycu pursiand. to nr[d
Heap” tde" mppranbesship
ALE Dupnfimenl_ of Labor,
p Admihislmuuﬁ.' OErl'r*e of

_ of 4 pu" o P oyesd in his Gf har. !Jrsi 4
. -days ‘of probeitonm emniovmenl a5 4l appramme th such
S who A8 gt muwiduauy

éteta ﬂpprentchll[o Ageney

'l'he nﬂo.vnnle- mlla o upprenlices to

"k'l'k‘aﬂ undo th ] ndunfoaram #rry warker Usted on'a payiol al
G applentice’ Waqe (aln.mm

e,” o (c: maNa 9unh wqords'

: by Foemal ccf!t&cohon by the U &

! {where .
apprgpﬂgta: fo be oltglble Tor probatitnary employment 367

f5.not regisiesed of otherwise employed as siatad sbhove
shall be peid not leys fhen the aupdicabie woge 1o an the
winge detérmindtion 1or the ctassilicalion of wartk scivally
pcflmmeu In eddition, any spprentlse ‘petiarming work on
the jobislie an escess of {he ratla peemitled under the
registersy proprom shed Lo peid net Isse fhoo Ihe
applidable: wage rate om the waye detefrminalion Jor the
work- aclualty porformen whare a vontracty 15 parfarming
cunsuuclinn on # praject ip & jocatily olher (han that In

~whigh Tls progrem &5 rogislerad, tha raltos and wage rafas

(expressad o pafcentages of the loutpeyntan’s hourly rofed

" spoctfied tn the n_antr_sato‘:_s of ‘siibiontraclors rogiieted
propram shell be abcerved Every apprantice musi be paid

o ngl tess {han the rala specitied (n {he regisisred

;_pi_an_teim for the epprenlice’s fevel of prograss, expresead

as @ .porcetitags of the jouraeymen holrly rate spocified in

“ihe epolicable wege delustninaiton. Apprentices shall be
-pnid {noge beaefiFs i aceordwnce with the pcovisiony <f

‘the dpp(enlnccship program. i the appreu(tcnmp erogrém

dupy not speclfy felnpe Deneflts, apgionticas: musl bk pald

e 1l umouat of finge peneflls Hsled o ihe wege
delérmination for lhe spplicstle

clidsificstion. th.tha Aamunstrotor defernunes tial 8
different practice pesvalts fer the applicable sgpeentice
clasyilicatior. feinges shall be pald ite ageordance with
{ref  delmrmigation.  fn the evanl fhe  Office  of
Appreaticeshis Trolning. Employar and Labor Bervices, of

-8’ Stnla - Appteniceship -Aganey requgnizad by Ihe Olfice

withdraws approval. of an ap:-renhceship p!oﬂrnm Ihe

'coqt(ra:_lnr Wil ito langer - be peunilled Ao ylilize
E spnrﬂntices Al ESE IV the ﬁppucnblc predelcrmlued tale

far: ihe work . pettormed uniil an nrcanlwle pregram ts

: approv:d

143 Tnalnans Exeent as pravided v 19 CFR %16
tiatnees. widl. not be pérmitled (v work ul loss Ifsan Ihe

-predeian‘nined rate for thé wotk penormad m\le-,s they

“nre: tmploynd pu:suanl ‘o and mdmdunHy regtﬁered in
program ‘whick has raceived pﬂox RPDTOVE]. eurdenoed
Dcparlmcﬂl of Lubgr
Emplo!,rmf_nt snd Tralaltg P-dmmtslrz\lion Tharte ol
tfalnus Lo iuisrnaymon on ihe fab site ahall no'l he greater”
‘W& - permitied. under  the  plan. approvad- by the
Employment -and Training Adnumﬂrallnn Evry troinar
myst be peld a1 nat lesy tian the fole spc:ﬁhud I the
approuad program for tne tratnas’s lovel of nrogress.
eﬂsed BS D, percenlage of ihe ;Outneyman hﬂuf!_{ reie

' gpaftﬁed in the appilgabie wage detarmination Tlalnwi'

5?1_@:1!, be patd  fringa tehalds i accordonde “with the
provisions of the tratnep pragram if the traineg progrom
does no mt.n{mn ftenpe bepefils, bramees shall be paid

RUT-I 'L anjaint ‘of fringe banefity fisted on {he woarn

dclerminatmn unless the Admimsttator ol lbe Wage and
Hour [Hvition .datermings. that Ingre s an apprenticaship

_prumam auu:&umd with he corr:spunding ]uumcyman

wage rate. on he wage determinption which. provides fod
less  {han. full fringe banefils far  gpplenilces. "Any
amployts isied on the payroll at a frainee rale who ik nod
tegisieied and parlicipaiing in a {reining pien spproved [

Previous adHiang are chsalete -

Page Y of &

Tomy HUD-4010 {06:2009)
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Ihe Empmymanl and Ttnlnlng Admlmsiration shart be paid
‘mol tesu Ihan \he ‘applicoble: wage rate on the wege
determinalion fac the work aclaslly. purformud “n wdidion.
any {ialnee perlafmfnp -Work--on. 1he joli Sile tn- excass-of
- the-tatia pefmittad under the eglndfcﬂ praysam snall ha
peld nat fess than {ie applicable wago m(e ot lbe wage
detarminalion for [he work aclualiy- pertarined, trthe
event Ifig -Employmsnt .and Trammg Mmimstlutlozl WIS
- appepvial of 8 'ra(mnu proqrams ene cmlractor Wili_no tonpat ba
pe!ml((ed fo wilfize - Irainees. &t ‘lés3 indnlhe . spolloatie
ncodiermingd rade by the: w-;ﬁr Dsr!afmed untai an agcenfable
‘proolam ls-approved
(i} Equal umpiormom oppoqlmiiw. T!ne Jdlillzation . of
ﬂppianhcu Araineos. nndiou €
shail. te: in  canformily W
épuddonf:‘v requitemenls ol
mended amizir ‘CFR Past. 30 o
5. Compllance w}lh opoland Acl thuiromenls Tha
¢onlraalo: apali oomply- wl‘lh tha tequnemer‘pts ot 15 CFR

euuai El’nDlail‘l’le

-$ubpamuraphs ik !hwuol ! ln Hns puruquuh A aid sucn
nlnef alalr.ias (XY HUD ot its desrqnna m‘ay By Bppropriste
und a copv.- ar ing apolizgble

5, 12 .
o Combilaﬁéa wllh pg_wl Emcun .md Relatod Ac

'i: and 7 msputes
Inuiude digputes
ub,q_qn\mclor_:_} _and

Labar“'sul loti
~ Within lhe

uom(acl lh
shej nor any I

o nnﬁ tnetgibla to be
hy wrtUe el Sﬂcllnn 3rnl

'o_f ihe naw_s;_ﬂsid_&h_ vt G zé CER/S.A2taH 11 07 1o°be

nn mlcrui{ inlhe .

swa:dad HUD centracts or participale 1n HUD proprams
pursuaim 1o 24 CFH Pail 24

{liy -No parl of this-contract shalf 2e subcontracied ta any
person o1 fitm Cinefiglote 100 aword of -3 Geovernmen|
contrec! by vidue of Bection 3a} of the Daws-Becon Act of
79 CFR 51Madt} o fo be aworded HUD conlracts of
carticipate In HUD proarams pursuant te 24 CFR Bart 24

iy The pznully {pr makeng talse Holenents 15 presciibed
n e V.8 Crindinal Code, 16 U5 C. {001, Additlansily.
U & Criminnl Code, Section 1 01 0, Tille 13, U, &C,
‘Fadaral tHausing Adniinoicétion transsclions’ provides an
parl Whoever. {or'the purpase ol Infiuencing v any
way lhe achion of such Admwarstration - rmakes ullers ce

swublishes any s{a|e~m<nl Erowdng the sanye (abe falss. ..

sl L€ Nned ool more than 55, UUB oF lmprl:.oned nol mare
tham (wo years, ar teih

11.. Compinlnls, Prm;enllnge oi. Tastimoiy by
Employess. Mo Jabofar ar mechame lo whem the waqe.
sglary, or olhr fupar slundards provisions of 1s Cdnlract
ark npplfcnbm shél-ba dischargod of t say ofher -mannEs
disaritpineted  wpainst  py e Qoalactor o any
sthcontraciar baceuse such employee - hss filed eny
complet of nslifuled o caused 1o be instiluted aly

_proSEedIing of nas 14THNeD of 15 shoul to Pestity oAy

prcn&cﬂ]nu under of reigiing to ine fahor standsrds
appllcnbie wadar s Contrael 16 Rig empiovcr

B Cunlmci Wark. Hpurs and snﬁa(y Blantarss Act, The prowsiony

“of ks pamﬂraph B sre mpplcable whora tha amour, of o brime
2':o=|!racl énceeds 5194, 000, A used 1y Ihis paragmph he !r.rtm
- |a.borors ang’ “moch orilss’ |n:|uuo watchman an quam.

- Cwurllrnu taqulwmun!s No r.'onlmdqr ol subconiretion
contraciing o any pad of lne cUnittact woil Wiic - moy !eu\me o
mvdva {he employmenl of laborers or mechan(cs sha!l feuire of

- ol ey siich Jabofier of mechunnidn any workwoek i whigh the
’ t_r-d]\dduar 1§ A0Iploiverd o sWich work fo Work in 6xeehs of 40 hatirs In
. such \\'cl‘k'«'wk unfess sucl  labored cof | mechaniy | reeeives

compensation a1 b rate nd [ast ihan -:.\nu and ona-hall lnas ihe bass
pole o pay foc @l hours wodked ip esoesy ol 40 houre In wudn

WORRWOER

12t Miotatioh; . Babilily for unpald wagés; liquidated
damagas<. the event of uny Wiglation of {He sisusa el

'{adh in: il.lhprl(aﬂmph (1} of this pa[agruph. the eotitnainr

and any subcopiiagior Tesponsivle Therelor 3hel b Iiahle

. Toe. the unpnm wages In nddahon stich  conlrdelor -ona

subidentracior shelt be Bable o the United Slates {ia the

- gase Al waork done  uridet confracl for - the [vsiried ol

Colimbis of v turrilo:y' to suclt Dighiat of 1o sueh ferritory).
fat: llqulduted damages Such Hquldoch damages shall ba
nompuled wun regpeet E-ach mdlwouai latoral  of

‘machanic,. InGluaing Wulcnman .gna qvards, . omp!oyed L]

violalion of the cleuse sel tafih m subperagraph (1} of tis

-paﬁlgrﬂph W hs sum of %25 for: ‘tpgh calendar day .on
_Whluh such ndivigust was requn‘en ar pernilled 1o wolk in

préess af the Standard workwoek of 40 “hours wehoul
uayment of Ihe overtime wages reque ad by ihs clause sel

forth-tn sub paragraph (11 of this notag{_nph

Pievicus wallcns are obgolgtg .

Pupz 401§
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13} Withhuldging fur vopald  wages. aud  ligquldaten
damagas HUD o1 1s desipoes slafl spyn gy own betlon of
Hpon wellten veguest of un hulhoriied (eprasentulive of Hin
Oepariment of Lobos wikhhioid gl cause to ke withaeld . from
anyi muneyy payoble on sccouit ot wotk performaed by (e
contractior or subsonlractst Under By such conlyeat or ahy
Olhed Federad :onirucl wilh I e pafme caeaef, o wuny
oipet Fedetufly-assisied comrace subjucl ta lhe Contract
Woek. | Hours and Safely. Glondards ARl wiich fs held by hie
snme mimu conlracior sugh sunig.as may be doigimined Lo
‘be necessecy lo sil!:ly efy Rabiities of sucl uonlratlor of
sulicanitactat (of unpmd Weges und iiqu;daled tfMogas os
provided in 1he u!suw sel forln in subPN Wgramh {7} of this
pulngiaph : L
(u Subnonnnss.x 'n.e cun!rantbr oy’ subcontractor’
“shats inserl it ony subcontracts the clr.us:s SEL Tarth in
subparagraph (L} through’ (4) of Anis pacagraph =it also
q aipuse requirlng:the; wn:onmcmr: to-Ineiude these
uEausaa thany !owar uef fmbu nunols . ‘The prime
conlr&clor shall be lespdnﬂble A cnrnpinnce hy Bny’
auhuqni;naim or lawar et Sob onl‘rnﬁm! whh {he olguses
13 !ofln v sqbparﬁgraphi _('[_ Inrough {43 of ‘thiy
pnlagrﬁph
C.. Haallh um.l Sul'nlg. Tha pr\mslons o’ ihis’ parugraph- C ace
appih.aue where the amount ofthe prime. tmtm:t exceedy 100,000,
{1¥ o lsborer of rntu:lhnn!s: shal ‘b required 1o warl m
sumbundinus or  Ufifer wmnlnn canilions Which are
yneanliury,  hazefdous, -of YARGSFALK: fo- his “hemith sad
Aafaly &5 daldrmined ungdel iciion, sa(e!y Wnd hasiin
sfundnms promulgsied by 1|iu retary ol Labor by
reoumuqn " "

‘_;lﬁ)

5[&_96&[&5 Ani‘ i_Puth"L.a
ETLINY LT b

- The cont(aclor ahall mdluoa ne. fpulsiﬁnc ot lhls

ba bindlnq Bn Anch :ubcanluctor | comm for shan’
lake siwh action:wilk resoaal: in any subcun!ranlor a5 the
" BEctelary. -6 Housing wnd:- JrbEe- ‘Develdpmént o Nie
Secrelury of iabar 'malt difect ay 2 ‘mRank of enfaginlng
stich provisions.

* Previods adiions are obsolels - c B : i © torm HLID-4070 406/2005) -
L : Page 5 ofh 16l Hanano:R 13441 -
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CITY OF HOUSTON’S CODE OF ORDIANCE ARTICLE V.

MINORITY, WOMEN, AND SMALL BUSINESS ENTERPRISES

Sec. 15-81. - Declaration of policy.

(a)

{b)

It is the policy of the city to stimulate the growth of local minority, women and small busincss enterpriscs by
encouraging the full participation of these husiness enterprises in various phases of city contracting, as sct forth
in this article. The purposes and objectives of this article are:

(1) To promote equal opportunity for participation amongst focal minority, women and small business
cnterprisesin all phases of city contracting;

(2) To increase the utilization of such local firms in providing certain goods and services;
(3) To provide opportunities to broaden and enhance local firms' ranges of capacities; and

(4) To increase opportumtics for such local firms to serve as contractors, in addition to acting as
subcontractors to others, there applicable, in an effort to remedy discriminatory practices and climinate
statistical disparities in cily contracting.

This article is intended to be remedial in nature and to continue only untif its purposes and objeclives are
achieved. At least every five years the city shall make its best efforts to initiate a review of ils minority and
women business enterprise program, the results of which shall be provided to city council, who shall
determine, upon its receipt of recommendations and the consideration of other relevant information from the
OBO director, whether there is strong statistical and anecdotal evidence of discrimination against minority and
women husiness enterprises in cily contracting warranting the continuation of a race and gender conscious
minority and women business enterprise program.

(Ord. No. 2013-428, § 10(Exh, A), 5-8-2013, eff. 7-1-2013)

Sec. §5-82. - Definitions,

The following words and phrases, when used in this arlicle and in article VI of this chapter, shall have the

meanings provided in this section, unless the context clearly indicates another meaning. For the purpose of thesc
definitions, the singular shall also include the plural, and the plural shall also include the singular.

Bidder means any person or legal entity which submits a bid or proposal to provide lahor, goods or
services to the city by contract for profit.

Comntercially useful function means a discrete task or group of tasks, the responsibility for performance
of which shall be discharged by the MWSBE by using its own forces or by actively supervising on-site the
execution of the tasks by another entity for whose work the MWSBE is responsible. In determining whether a
MWSBE is performing a commercially useful function, factors including but not fitited to the following shall
be considered: (1) whether it has the skill and expertise to perform the work for which it is heing utifized and
possesses all the necessary licenses; (2) whether it is in the business of performing, managing or supervising
the work for which it has been certified and is being utilized; and (3) whether it is performing a real and actual
service that is a distinct and verifiable element of the work called for in a contract. MWSBEs shall be
responsible for performing more than fifty percent of the task or group of tasks being counted toward the
applicable participation goal unless subcontracting such task or group of tasks in cxcess of fifty percent has
been expressly authorized via a waiver by the OBO director.

Coniractor means any person or legal entity providing goods, fabor, or services to the city by contract for
profit.

Established business enterprise means a MWSBE or any business applying for certification as a MWSBE
that, by virtuc of its size mects or exceeds the standards promulgated by the U.S. Small Business

7|Page
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Administration for that calegory of business, as determined by the procedures described in section 15-87(a) of
this Code.

Goal-oriented contract means any contract, agreement or other undertaking anticipated for construction
work in excess of $1,000,000.00 and for the supply of goods or nonpersonal ar nonprofessional services in
excess of $100,000.00:

a.  Forwhich competitive bids are required by law;

b.  Which is not within the scope of the disadvantaged busincss enterprise programs of the United
States Envirommental Protection Agency or the United States Department of Transportation or any
other federal or state agency having jurisdiction; and

¢.  That the initiating city department, in consultation with the OBO dircctor, determines has significant
subcontracting potential in fields in which there are adequate numbers of known MWSBEs fo
compete for and perform the subcontract service(s).

Good faith efforts shall refer to steps taken to achicve a MWSBE goal or other requirements which, by
their scope, intensity and usefulness demonstrate a bidder's responsiveness to fuifill the business opportunity
objective prior to the award of a contract and a contractor's responsibility to put forth measutes to meet or
exceed a MWSBE goal throughout the duration of the contract.

Joint venture means an association of a MWSBE and one or morc other firms to carry out a single, for-
profit business enterprise, for which the parties combine their property, capital, efforts, skills and knowledge,
and in which the MWSBE is responsible for a distinct, clearly defined portion of the work of the contract and
whose share in the capital contribution, control, management, risks, and profits of the joint venture are
commensurate with its ownership interest,

Local firm, local MWSBE, or locally based when describing a firm or entity seeking certification means a
sole proprietorship, partnership, corporation or any other business entity with a significant business presence n
the Houston-Sugar Land-Baytown metropolitan statistical area, as defined by the Office of Management and
Budget within the Executive Office of the President of the United States. A significant busincss presence
includes the requirement that a MWSBE have an established place of business in the Houston-Sugar Land-
Baytown metropolitan statistical arca at which one or more of its cmployees is regularly based and that such
place of business has a substantial role in the MWSBE's performance of a commercially uscful function.

MWSBE means, collectively, MBEs, WBEs, and SBEs.
Minority business enterprise or MBE means a business which is:

a.  Asole proprictorship in which the owner is a minority person who owns, controls and manages the
business; or

b. A corporation in which at least 51 percent of the stock or of the assets of such corporation is owned,
controlled and managed by one or more minority persons; or

¢. A partnership in which at least 51 percent of the asscts of such partnership is owned, controlied and
managed by one or more minorify persons; or

d.  Any other business or professional entity in which at least 51 percent of the assets in such business
or professional entity is owned, controlled and managed by one or more minority persons; or

¢.  Any entity in which at least 51 percent of the asscls of such entity is owned, controlled and managed
by one or more minority persons and one or more women and such minority person; or

f. A business which has been certificd as an MBE by the office of business opportunity under any
otber recognized MBE program.

Minority person means a citizen or legal resident alien of the United States who is:
a.  Black American, which includes persons having origins in any of the black racial groups of Africa;

b.  Hispanic American, which includes persons of Mexican, Pucito Rican, Cuban, Central or South
American, or other Spanish or Portuguese culture or origin, regardless of race;
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¢, Asian-Pacific American, which includes persons kaving origing fom Japan, China, Taiwan, Korea,
Burma (Myanmar), Vieinam, Laos, Cambodia (Kampuchea), ‘Thailand, Malaysia, Indounesia, the
Philippines, Brunei, Samoa, Guam, the U.S. Trust Territories of the Pacific Istands (Republic of
Palau), the Commonwealth of the Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu,
Naury, the Federated States of Micronesia, or Hong Kong, or the region generaily known as the Far
East;

d. Native American, which includes persons having origins in any of the original peoples of Notth
America, American Indian, Eskimo, Aleut, Native Hawaiian; or

¢. Subcontinent Asian American, which includes persons whose origins are from India, Pakistan,
Bangladesh, Bhutan, the Maldives Islands, Nepal, or Sri Lanka.

Origin or descent can be regarded as the ancestry, nationality group, lineage or country in which the
person or persons' parents or ancestors were born before their arrival in the United States.

Owned, controlled and managed means that the one or more minority persons or wonien who own the
requisile interests in or assets of a business applying for minority or women business enterprise certification
possesses equivalent incidents of such ownership, including an equivalent interest in profit and loss, and has
contributed an equivalent percentage of capital and equipment to the business. Contributions of capital and
equipment must be real and substantial. In instances where expertise is relicd upon to demonstrate ownership,
control, and management, it must be shown that the expertise is: (1) in a specialized field; (2) in an area criticat
to the firm's operation and performance of a commercially useful function; (3) critical to the firm's continued
success; and (4) documented in the records of the firm, including but not fimited to documentation showing the
particular expertise and its value to the firm. Additionally, the individual whosc expertise is relied upon must
have a significant financial investment in the business. Ownership shall be measured as though not subject to
the community property interest of a spouse, if both spouses cextify in writing that the nonparticipating spouse
relinquishes control over his or her community property interest in the subject business (but by doing so is not
requirted to transfer to his or her spouse his or her community properly ownership interest or to characterize the
property as the separate property of the spouse). The one or more iminority person or woman 0wners shall have
recognized, ultimate control over all day-to-day business decisions affecting the MBE or WBE and shall hoid a
title commensurate with such control. Such ultimate control shall be known to and at least tacitly
acknowledged in day-to-day operations by employees of the business.

Regulated contract means any contract, agreement or other undertaking:
a.  Forwhich competitive bids are not required by law;

b.  That is not covered by the MBE/WBE programs of the United States Environmental Protection
Agency or the United States Department of Transportation or any other federal or state agency
having jurisdiction; and

&

That the recommending city department has determined, in consultation with the director ol the
office of business opportunity either:

1. Has significant subcontracting potential in fietds in which there are sufficient known MWSBEs
to perform the particular subcontract service(s); or

2. Is of a type for which there are sufficient known MWSBEs which have represented their
ability to perform the prime contract service to afford effective competition for the prime
contract.

Small business enterprise or SBE means a firm whose gross revenues or number of employees, averaged
over the past three years, inclusive of any affiliates as defined by 13 CER Section 121.103, does not exceed the
size standards defined in Section 3 of the Federal Small Business Act and applicable Small Business
Administration regulations related to the size standards found in 13 CIR Part [21. The term shall also include
a certified minority/women business enterprise defined in this Code.

Subcontractor means any business providing goods, labor or services to a contractor if such goods, labor
or services are procured or used in fulfiliment of the contractor's obligations arising from a contract with the
City ol Houston.
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Woman means a person who is a citizen or legal resident alien of the United States and who is of the
female gender.

Women business enterprise or WBE means a business whieh is:

a.  Asale proprietorship in which the owner is a woman who owns, controis and inanages the business;
or

b. A corporation in which al least 51 percent of the stock or assets of such corporation is owned,
controlled and managed by one or mere women; or

¢. A partnership in which at least 51 percent of the assets of such partnership is owned, controlled and
managed by one or more women; or :

d.  Any other business or professional entity in which at least 51 percent of the assets in such business
or professional entity is owned, controlled and managed by one or more woiner; or

e.  Any entity in which at least 51 percent of the assels of such cntity is owned, controlicd and managed
by onc or more minority persons and one Or MOre WOIEL; or

f. A business which has been certified as a WBE by the office of business opportunity under any other
recognized WBE program.,

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Scc. 15-83. - Program elements.

(a) Based upon a review of annual awards and purchases by affected city departments, the office of business
opportunity shall cach year submit a progress report to the city council. The report shall include two percentage
figures that are intended to as closely as possible represent the ratio of the prior year's measured utilization and
availability oflocal MWSBES to do business in:

(1) The supply of goods and nonpersonal or nonprofessional services; and
(2) The performance of personal or professional services;

to the prior year's total local bnsiness community utilization and availability to do business in cach of the two
named fields of city contracting.

In addition, the report shall include percentage figures that are infended to as closcly as possible represent the
ratio of the prior year's measured utilization and availability of local MWSBEs to do business in construction to the
prior year's total focal business community utilization and availability to do business in city construction contracting,
The report may also include figures and other evidence of factors prescribed in Part 26, Title 49 of the Code of
Federal Regulations in the year the report is made that may affect the aforementioned ratio of utilization and
availability.

(b) Based upon the measured utilization and availability and any other relevant factors prescribed in Part 26, Title
49 of the Code of Federal Regulations and identified in the report submitted pursuant to subsection (a) above,
city council shall from time to time set annual city-wide percentage goals for city contracting with MWSBES in
each of the two named categories described in subscction (@)(1) and (2) above and for contracting with
MWSBEs in the construction category. The adjustment, if any, in the percentage goals shall be made during
the first quarter of the fiscal year.

(c} It is the responsibility of each city department to determine which contracts initiated by it are goal-oriented
contracts and which are regulated contracts. If the determination is made that a contract is a goal-oriented
contract or a regulated contract, the initiating department shall review the contract and shall determive, by
reference lo the MWSBE register, the number of certified MWSBESs in cach of the two named categories
described in subsection (a)(1) and (2), above, and for construction, the number of cestified MWSBEs in the
construction category. The initiating department director or his or her designee shall determine whether the
contract is one to which MWSBE provisions should be applied.

(1) 'These provisions are not required o be applied in the following circumstances:
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a. A public or adminisirative cmergency exists which requircs the goods or scrvices to be provided
with unusual immediacy;

b.  The service or goods requested are of such a specialized, technical or unigue nature as to require the
city departinent to be able to sclect its contractor without application of MWSBE provisions (such
as contracts for expert witnesses, cettain financial advisors or technical consultants);

¢.  If application of MWSBE provisions would impose an unwarranted economic burden or nisk on the
city or unduly delay acquisition of the goods er services, or would otherwise not be in the best
interest of the city; or

d.  If the possible MWSBE participation level based on MWSBE availability would produce negligible
MWSBE participation.

If one of the above-listed conditions is determined to exist, the department director shall certify that
determination in writing prior to the award of the contract, specifying the conditions which lead 1o the
determination, and submit the determination to the OBO director forreviewand approval.

(2) If the contract does not fall within one of the above-listed exceptions, based upon its overall review, the
initiating department shall assign an appropriate MWSBE participation level, if any, for the contract
(whether goal-oriented or regulated) considering the local availability of certified MWSBEs in the
contract field.

The intention of this article is to provide administrative flexibility in the application of MWSBE
provisions of this Code and in the percentage participation level on a contract-by-contract basis so as not to
limit access fo city contracting by notuninority-owned, nonwomen-owned or established business enterprises to
a greater degree than necessary to meet the city-wide annual-goal and the policies and objectives of this article.

The bidding docunents and the contract documcnts for goal-oriented contracts for which a MWSBI
participation level has been established shall contain a provision detailing the purposcs and objectives of the
city's MWSBE ordinance and shall incorporate Ly reference this article and the then-current motion or
ordinance establishing MWSBE annual goals. Regulated contracts which are detenmined to have significant
subcontracting potential for which a MWSBE participation level has been established shall contain conlractual
provisions {and proposal provisions if subtitied for proposals or for bids) requiring the contractor 1o meet or
exceed the determined MWSBE participation level for that contract, or to establish that it has made good-faith
efforts to do so, and that notwithstanding such efforfs, was unable to mcet or exceed the determined
participation [evels. The QBO director shall establish procedures defining good-faith etforts. These procedures
will be reviewed and approved by the mayor and the city attorney.

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. 15-84. - Office of business opportunity.

(@

(b)

Applications for certification as a MWSBE and any addenda thereto shall be made on a form promulgated by
the OBO director, and the requirements for certification shall be consistent with the applicable requirements set
forth in subsection (b} below.

The office of business oppertunity has responsibility for:

(1) FEstablishing procedures for the implementation of this article, and reviewing and approving procedwes
established by city departments, such procedures to be narrowly designed to attain the purposes and
objectives specified herein without unduly limiting nonminority-owned or nonwoman-owned or
established business enterprises. Such procedures shall be reviewed and approved by the mayor and by
the city attorney prior to implementation;

(2) Certifying businesses as minority, small or women business enferprises and maintaining and distributing
to affected city departments a current register, updated monthly, of such business (including a separate
listing of such businesses whose applications for certification are pending) specifying the categories of
city contracting represenled by the certificd MWSBEs;
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Developing educational programs for and otherwise assisting (without offering favoritism in relalion to
the competitive bidding system) MW SBEs to compete effectively for city contracts;

Making recommendations to the mayor, city council and city departinents to further the policies and
objectives of this article, including but not limited to assisting city departments in setting contract-specific
MWSIE goals;

Reviewing documentation from potential contractors and from contractors concerning good-faith efforts
made to mect ot exceed the participation level for contracts. The final recommendation to city council for
award or for acceptance of work shall be the city department's, although the office of business
opportunity may take exception;

Compiling a report of the progress of city departments, by department, in aitaining the city-wide poals set
by city council. This report shall be based upon MWSBE contractor and subcontractor information, to be
specified by the office of business opportunity. Upon completion, the report is to be submitted quarterly
to city council members, the mayor and all affected city department divectors for their infomation;

Receiving and reviewing complaints and suggestions concerning the MWSBE program from contractors,
MWSBEs and city departments; and

Without limiling the authority of the office of business opportunity to establish procedures that arc
consistent with the terms of this article, the office of busincss opportunily is specifically dirccted to
promulgate and implement procedures as follows:

a. Grievance procedutes for any person aggrieved by any decision of the office of business opportunily
under this article. The procedurcs shall include notice and a hearing before an impartial hearing
officer who shall be appointed by the mayor;

b. Mediation procedures for the resolution of disputes between contractors or bidders and MWSBE
participants or potential participants with respect to any aspect of compliance with this article,
including, without limitation, any assertion that a contractor, subcontractor, or MWSBE has failed to
make good faith efforts to comply with this article;

c.  Procedures to implement and enforce auy sanctions provided under this article;

d.  Procedures to eusure performance of work by MWSBEs, which procedures shall include: (i} a
requirement that no more than 50 percent of their work may be subcontracted, without a specific
waiver from the office of business opportunity for cause; (ii) a requirement that the minority person,
small business or woman owner of a MWSBE have the necessary experience, expertise, credentials
and regulatory authority to conduct the type of business for which the business is certified; (iii) a
requirement that bidders and contractors make good faith efforts to meet ot exceed coniract
MWSBE pgoals; and (iv) a requirement that MWSBEs accurately represent all material information
required for certification and truly perform a commercially useful function;

e. Procedures for counting participation by MWSBEs as prime contractors, subcontractors, supplicrs
and joint venturers on city contracts, which procedures shall ensure that all work performed by
MWSRBEs is included in the computation of the progress made toward meeting the annual city-wide
goals;

f.  Procedures fo cnsure that this article is limited in its application to the certification of locally based
MWSBEs;

g. Procedures to coordinate the operation of this article with other local MWSBE programs, which
may include reliance upon certification procedures of other entities that are determined to be reliable
and equivalent to this article;

h.  Procedures to cusure access to necessary records of prime contractors and subcontractors on city

contracts; and
\

i.  Procedures for handling theft of services (wage theft) complaints of employees of city contractors
and subcontractors.
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MWSBE certification shall be valid for a period of three years from the date of certification; provided,
however, all applicants ccrtificd as MWSBEs shall be subject to review on an annual basis pursuanl (o
procedures established by the OBQ dircctor to ensure compliance withall applicable provisions of this article.

Applications for renewal of MWSBE certification shali be evaluated under the same criteria and subject to the
same manner of review as originaf applications.

All procedures established under this section shall be reviewed and approved by the cily attorpey prior to
implementation. A copy of all procedures hereunder shall be maintained in the office of business opportunity
for inspection, and copies may be purchased at the fees prescribed by law.

(Ord. No. 2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. 15-84 1, - Responsibilities of city depariments; department utilization plan.

(@)

(b)

()

(d)

(c)

Each department director shall be accountable for the oversight and implementation of the following activities:

(1) Tnforming MWSBE organizations or associations of the department's procurement procedures and future
procurement opportunities;

{2) Ensuring that department bid solicitations and requests for proposals are sent to MWSBEs in a timely
manner;

(3} Referring MWSBIs to technical assistance services available from the office of business opportunity and
other organizations that provide suchservices;

(4) Revicwing each request for waiver or modification of participation goals prior to its submission to the
office of business opportunity for approval;

(5) Monitoring the department's procurcment activities to ensure compliance with and progress towards the
city-wide participation goals; and

(6) Providing the OBO director with the departmental utilization plan prescribed in subsection (b) of this
section and any other documentation requested by the office of business opportunity necessary in
evaluating a department's progress in achieving city-wide participation goals.

Each departinent that has procurcd goods and services in excess of three million dollars during the fiscal year

ending on June 30 thof the preceding calendar year shall be required fo submit a departmental utilization plan

for the following fiscal year commencing on July 1 . Departmental utilizations plans shall be submitted on or

before June 15,2014, and not later than June 15 " of each calendar year thereafter.

Each department director shall be responsible for creating, submitting, and implementing an annuaj
departmental utilization plan that shall include, at a minimum, the following:

(1) 'The department's forecast ofanticipated projects and contract specific goals for the upcommg fiscal year;

(2) A detailed, written cxplanation for any departmental goal that is not consistent with the overalf city-wide
goals for MW SBE participation;

(3) A list of the names and titles of department personnel responsible for the implementation of the
departmental utilization plan;

(4) The methods and relevant aclivities proposed for achieving the department's participation goals; and
(5) Any other information the department director deems relevant or necessary.

Upon review by the OBO director, all departmental utilization plans shall be submitted to the mayor and city
councii for final approval.

A departmental utilization plan may be amended Lo reflect changes in the department’s projected procureiments,
expenditures, or other relevant circumstances and resulting changes in the department's participation goals.
Such amendments shall be submitted to the OBO director for review and shatl be submitted to city council for
final approval not less than 30 days prior to the proposed date of implementation.
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(f) Each department director shall be accountable for setting and making reasonable cfforts to meet the
participation goals stated its departmental utilization plan. Departments shall, at minimum, engage in outreach
activities that encourage eligible businesses to apply for certification as MWSBES and encourage MWSBESs to
participate in all facets of the procurement process and comgete for city contracis, including contracts awarded
by negotiated acquisition and emergency and sole source contracts.

{Ord. No. 2013-428, § 10(Exh. A), 5-8-2013,eff. 7-1-2013)

Sec. 15-85. - Filingof plan.

Before execution of any contract or issuance of any purchase order for which a MWSBE goal has been
established, a bidder or potential contractor shall submit a plan sctting forth how it intends to meet the contract
MWSBE goal or documentation demonstrating its proof of good faith efforts to meet the contract MWSBLE goal.
After execution of a contract or receipt of a purchase order, the contractor shall comply with the submitted plan,
unless it has received approval from the OBO director for a deviation therefrom. Approval shall not be unreasonably
withheld. While it is not a requirement that a contractor meet its goal, it is required that the contractor objectively
demonstrate fo the office of business opportunity that it has made good faith efforts to mect the goal. To this end, the
contractor shall maintain records as prescribed by the office of business opportunity demonstrating its efforts at
compliance. The contractor shall be required to submit to the office of business opportunity reports of its efforts
under this article in such form or manner as shall be prescribed by the OBO director.

(Ord. No.2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. 15-86. - Sanctions,

(a) The OBO director is authorized to suspend any contractor who has failed to make good faith efforts to mneet any
goal established under this article from cngaging in any contract with the city for a period up to, but not to
exceed, five years. The OBO director is also authorized to suspend any MWSBE who has fatled to make good
faith efforts fo wneet all requirements necessary for participation as a MWSBE firom engaging in any contract
affected by this article for a period up to, but not to exceed, five years.

(b) In accordance with section 15-84 of this Code, the office of business opportunity shall establish procedures for
the imposition of sanctions and shall ensurc that no sanction is imposed without notice of the grourds being
given and an opportunity for a hearing consistent with the procedures set forth in sections 15-22, 15-23, and 15-
24 of this Code. Any procedure established shall be consistent with state law.

(Ord. No. 2013-428, § 10(Exh. A), 5-8-2013,eff. 7-1-2013)

Sec. 15-87. - Determination of established business enterprise status.

(a) Based upon a review of data submitted by MWSBEs or MWSBE applicants and any other information
available from its files or the files of any other governmental cntity, the office of business opportunity shall
determine the size of each MWSBE or MW SBE applicant by deternrining the average of the gross receipts for
the prior three years and the average number of employees for the 12 calendar months immnediately preceding
the review, as applicable. The calculation of size shall be based solely upon the size standards and methods of
calculation identified by the U.S. Small Business Administration (SBA) including, without limitation those sct
forth in 13 C.F.R. part 121, subpart A, secs. 121.101 through 121,107, and sec. 121.201, any amendment or
successor thereto, or any other document defining such size standards or the calculation thereof that has been
fully and finally adopted by the SBA. The review shall be applicable to business entities applying for initial
certification as 2 MWSBE or to certified MWSRBEs, provided that such review may not be initiated until the
applicant or certified MWSBE has established a business history of sufficient length to allow calculation of
size based on the three year financial or 12 month employee data, as applicable.

(b) Following the review described in this section, each certified MWSBIE or MWSBE appticant shall be re-
evaluated under this section on an annual basis based upon the size standards and methods of calculation
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identified by the SBA and procedures established by the OBO director to ensure compliance with all applicable
provisions of this article.

All MWSBEs and MWSBE applicants shall, upon written request of the OBO disector, provide to the office of
business opporiunity copies of any and aff documents, including without limitation financial statements and tax
records, requested by the director in connection with the review authorized in subscction {a) of this section, not
later than 20 business days following the date of mailing of the request. Failure to timely and completely
comply with any such request will authorize the imposition of sanctions under section 15-86 of this Code, or
denial of certification in the case of a MWSBE applicant.

Following the review authorized by subsection (a) of this section, the office of business opportunity shall
classify each MWSBE or MWSBE applicant whose size meets or excecds the size standard identified by the
SBA for that class of enterprise as an established business entcrprise. The classification shall be effective as of
the date of mailing of the notice provided in section [5-88 of this Code.

(Ord. No. 20113-428, § 10(Exh. A), 5-8-2013,eff. 7-1-2013)

Sec. 15-88. - Notice, appeal and waiver,

(a)

(c)

C)

Immediately upon classification of a certificd MWSBE or MWSBE applicant as an established business
enterprise pursuant to section 15-87 of this Code, the office of business opportunity shall notify the business so
classified of the action by United States certified mail, return receipt requested, addressed to the last known
address of the business and decmed given when placed in a United States mait depository.

(b} Each notice shall inform the affected MWSBE or MWSBE applicant of the following matters: (1)
That the MWSBE or MWSBE applicant has been classified as an established business enterprise;

(2) ‘That the classificationis effective as of the date of mailing of the notice;

(3) That the MWSBE or MWSBE applicant may appeal the classification or seek a waiver of the
classification pursuant to the procedures established under this section;

(4) That the provisions of section 15-89 of this chapter shall becomme enforceable with respect to any certified
MWSBE one year following the notice of classification, unfess the decision is reversed or a waiver is
granted and the classification is withdrawn prior to the expiration of the one-year period; and

(5} That any MWSBE applicant decemed ineligible for certification based upon its classification as an
established business enterprise shall remain ineligible for certification unless and until any withdrawal of
the classification as an established business cnterprise is granted pursuant to an appeal ot a request for
waiver conducted under this section.

In order to appeal a classification as an established business enterprise, a MWSBE or MWSBE applicant must
submit to the OBO director a written notice of appeal no later than 60 days following the date of mailing of the
notice of classification. The sole basis for an appeal shall be that the office of business opportunity has
incorrectly calculated the size of the business according to SBA standards based upon incotrect information or
emot in computation. The notice of appeal shall be accompanied by any documentation nccessary to
demonstrate the asserted error. If the OBO director finds that an error or errors were made in calculating the
size of the business and that any such error resulted in an incorrect classification as an established business
enterprise, the classification shall be withdrawn and the business promptly notified of the withdrawal. If the
OBO director finds that no error was made, or that any error would not materially alter the classification, he
shall notify the business that the classification is not altered, by certified mail, return receipt requested. The
business may within ten days of the date of mailing of the potice submit to the OBO director a written request
for a hearing, which hearing shall be conducted under the procedures set forth in subsections {e) through {(g) of
this section.

In order to scck a waiver of a classification as an established business enterprise, a MWSBE or MWSBE
applicant must submit to the OBO director a written request for a hearing no later than 60 days following the
date of mailing of the notice of classification. The written request ghall include documentary cvidence,
including but not limited to financial statements and tax records, refevant to the following criteria;
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(1) Profitabilily of the enterprise;

(2) Sales of the enterprise, including a demonstration that 55 percent or more of the cnterprise's sales, within
the period utilized by the office of business opportunity in its classification determination, are not related
to city contracts;

(3) Ability of the MWSBE or MWSBE applicant to obtain bonding, if the emferprise acts as a prime
contractor or inacategory in which obtaining bonding is required; and

(4) Positive comparison of the enterprise’s business and financial profile with those of non-MWSBE firms in
the samc business category based on an objective industry standard.

The OBO director shall notify the affected MWSBE or MWSBE applicant of the place and time of a hearing
before the OBO director or his designee to consider an appeal requested under subscction (¢} of this section, or
a request for waiver of the classification under subsection (d) of this scction, or both, as applicable, by United
States certified mail, return receipt requested. The hearing shall be set not Jater than 30 days following receipt
of the request, provided that the OBO director or his designee may in his discretion extend such date by a
reasonable period for good and sufficient cause shown. Hearings for businesses that have both appealed under
subseclion (c) of this section and requested a waiver under subsection (d) of this section may be consolidated
in a single hearing at the discretion of the OBO dircctor or his designee.

The OBO director shall promulgate written procedures for the conduct of hearings. The OBO director or his
designee shall hear each appeal or request for waiver and shall consider only the crileria set forth under
subsections (¢) and (d)(1) through (d)(4) of this section, as applicable, in determining whether to withdraw the
classification of the affected business as an established business enterprisc. The OBO director shall develop
objective standards for evaluating each factor set forth under subsections {d)}(1) through (d)(4) bascd upon
recognized industry or governmental practices or standards. The burden shall be on the business to demonstrate
by clear, convincing and cogent evidence either that a material error in clagsification was made or that the
granting of a waiver is justificd by at least two of the criteria set forth in subsections (d)(1) through (dj{4} of
this section.

Notwithstanding any provision of this Code or of the rules or regulations of the office of business opportunity
to the contrary, including any provision for mediation of a decision of the OBO director, the decision of the
OBO director or his designee regarding appeal or waiver shall be final.

(Ord. No. 2013-428, § 10(Exh. A), 5-8-2013, eff. 7-1-2013)

Sec. 15-89, - Effect of classification; re-application.

(a)

(b

(©)

Upon the cxpiration of one year following the notice of classification as an establishcd business enterprise
referenced in section 15-88(a) of this Code, and in the absence of any withdrawal of such classification by the
OBO director, each certified MWSBE so classified shall be ineligible for future participation in any city
contract as a MWSBE and its certification shafl be withdrawn. No application for re-certification shall be
granted absent the prior determination of the OBO director that the applicant does not meet or cxceed the SBA
size standards referenced in section 15-87(a) of this Code. Cerlified businesses whose evaluation results in
classification as an established business enterprise shall timely file any re-certification application due prior to
expiration of the one year extension of program eligibility referenced in this section, but the application shall
not be granted unless and until the classification is withdrawn or waived.

Notwithstanding any pro vision of this Code or the rules or regulations of the office of business opportunify to
the contrary, including any provision for mediation of a decision of the OBO director, any initial applicant for
MWSBE certification who meets the criteria for an established business enterprise at the time of its application
and is so classified shall be denied certification on that basis alone and shall have no recourse for the denial
except thiough challenging the classification in the mauner set forth in section 15-88 of this chapter. Any and
all other matters pertaining to the eligibility of the applicant shall be abatcd and shall only be reinstatcd if the
classification as an established business enterprise is withdrawn.

The officc of business opportunity may continue to assist establishcd business enterprises following
incligibility as follows:
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(1) Such businesses, if formerly certified by the city, may continue to be listed in any listing of MWSRBE
firms in a separate category of established MWSBE firms for the information of other privaic or public
entities; and

(2} Such businesses, if’ formerly certified by the ¢ity, may receive information, counseling and refemats to
other agencies supporting business enterprises from the office of business opporlunity after their
classification as cstablished business enterprises.

No sooner than one year following the date of program ineligibility provided in subsection {a) of this scction or
the denial of certification provided in subsection (b) of this section, any established business enterprise may
apply for reinstatement as a fully eligible, certified MWSBE or rcinstatement of an application for certtification
abated under subsection (b) of this section, as applicable, upon demonstrating the existence of onc or more of
the following conditions:

(1) That the subsequent history from the date of initial classification as an established business enterprise
demonstrates thal a size calculation as of the date of application for reinstatement would place the
business below the SBA size standards for that category of business;

(2) That the established business enterprise has successfully obtained an SBA size determinalion ftom a
federal agency authorized to make such a determination, or has prevailed in an SBA size prolest under 13
CFR § 121.1001, et seq., as amended, including any judicial review thercof, establishing that the business
does not meet or exceed the applicable SBA size standard,

(3) That the SBA sizc standards have been revised in such a manner that the subject business no longer meets
or exceeds the size standard for its categery based upon the most recent three-year average for receipts or
12 month average for employces, as applicable; or

(4) That the criteria listed in section 15-88(d) of this Code demonstrate the need to grant a waiver and
withdraw the classification of the business as an cstablished business enterprise.

Applications for reinstatement shatl be on a form presctibed by the OBO director and shall be accompanicd by
relevant documentary evidence supporting the ground or grounds for reinstatement asserted, as requested by
the OBO director.

Within 30 days following receipt of a completed application for reinstatement, the OBO director shall grant the
application or deny the application and set the matter for hearing within 30 days of the dale of mailing notice
of such denial.

The burden on the business applying for reinstatement shall be (o demonsirate the existence of one or more of
the conditions set forth in subsections d(1) through d(4) of this section by clear, convincing and cogent
evidence, to be evaluated by the director under hearing procedures consistent with the nature of the application
and, to the extent applicable, with the provisions of subsections (c), (d), (¢} and {f) of section [5-88 of this
Code. In addition, a business seeking reinstatement under subsection (b}(4) of this section that has previously
sought a waiver of classification as an established business enterprise pursuant to section 15-88(d) of this
chapter must present cvidence of a material and substantial change in circumstances not shown at the
preceding hearing, and the OBO dircctor or his designee shall disregard evidence that is repetitious or
cumulative of the prior hearing on the matter,

The decision of the OBO director or his designee following a hearing on reinstatement shall be final, and any
applicant denied reinstatement is to be notified in writing of the decision within ten days foflowing the hearing.
No business denied reinstatement may subsequently apply for reinstatement until the expiration of one year
from the date of the denial.

(Ord. No. 2013-428, § 10 (Exh. A), 5-8-2013, cff. 7-1-2013)
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Document 00808
REQUIREMENTS FOR THE CITY OF HOUSTON PROGRAM FOR
MINORITY, WOMEN, AND SMALL BUSINESS ENTERPRISES (MWSBE) AND
PERSONS WITH DISABILITIES ENTERPRISES (PDBE)
CONSTRUCTION CONTRACTS
GENERAL

A, CITY AUTHORITIES

1. The “OBO Director” is the City of Houston's Office of Business Opportunity

Director, or his or her designee.

City of Houston
611 Walker Street, 7th Floor
Houston, Texas 77002

2. The “Contracting Department” for this Project is the City of Houston

Department specified in Document 00520 — Agreement.

3. The “Project Manager” for this Project is specified in Document 00550,

Contract Approval Notification.

REOCCURRING REPORTS THAT MUST BE SUBMITTED DURING THE COURSE

OF THE CONTRACT:

A. MWSBE MONTHLY REPORT PROCESS

The Contractor shall complete the MWSBE Monthly Utilization Report in the

Contract Compliance and Monitoring System (available
https://houston.mwdbe.com/).

B. The Contractor shall comply with further, applicable instructions regarding

reporting and compliance as provided in Sections Iil.E and HlI.I below.
BUSINESS ENTERPRISE PROGRAM REQUIREMENTS:

A PURPOSE

This Document facilitates implementation of City of Houston, Tex. Code of
Ordinances Chapter 15, Article V, § 15-81 et seq., relating to MWSBE contract
participation, and Code of Ordinances Chapter 15, Article Vi, § 15-90 ef seq.,
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relating to PDBE contract participation (collectively, the “Business Enterprise
Program or “MWSBE"). City of Houston, Tex. Ordinance 2013-0428, May 8,
2013.

POLICY

It is the policy of the City to encourage the full participation of Minority and
Women-owned Business Enterprises, Small Business Enterprises, and Persons
with Disabilities Business Enterprises in all phases of its procurement activities
and to afford them a full and fair opportunity to compete for City contracts at all
levels.

POLICY ELEMENTS

1. The Contractor agrees to ensure that MWSBE firms have a full and fair
opportunity to participate in the performance of City contracts. In this
regard the Contractor shall make all reasonable Good Faith Efforts to
meet the Contract Goals for this Contract.

2. The Contractor and any Subcontractor shall not discriminate on the basis
of race, color, religion, national origin, or sex in the performance of City
contracts.

3. Contractor's performance in meeting the Participation Plan Percentage will

be monitored during the construction phase of the Contract by the Office
of Business Opportunity (“OBQO”) and the Contracting Department (the
"Department”).

PERCENTAGE GOALS

The MWSBE goals and PDBE goals, if any, for the Work are specified in
Document 00800 ~ Supplementary Conditions Goals.

CONTRACTOR RESPONSIBILITIES

1. Prior to Award:
The Bidder shall submit MWSBE documents in accordance with
the requirements of Document 00410 — Bid Form Part A,

a. in accordance with the Code of Ordinances and the OBO Good
Faith Efforts Policy (Attachment A), the Department shall approve
an Apparent Low Bidder's MWSBE Participation Plan, Document
00470 (the “Bidder's Plan” or “Plan”), within three business days
of the Bid Opening only if the Department representative
determines that Bidder's Plan meets the advertised Contract Goal
and is administratively complete.
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b. If the Department cannot approve the Bidder's Plan, it shall forward
the Plan to OBO, who shall review the Bidder's Plan, and if
applicable, the Bidder's Document 00471 (Record of Good Faith
Efforts) and Document 00472 (Pre-Award Deviation Request) and
determine whether the Bidder has made Good Faith Efforts to
meet the Contract Goals within 10 business days of the Bid
Opening.

c. if OBO determines that the Bidder has failed to provide a valid
participation plan or make Good Faith Efforts or if the Bidder fails
to provide documents and associated information required by this
Document 00808 or reasonably requested in writing by OBO,
OBO may declare the Bidder to be non-responsible.

d. If OBO determines that the Bidder has made Good Faith
Efforts, OBO may approve the Bidder's Contract Goal Deviation
request. Thereafter, the Bidder/Contractor shall be bound by the
Plan, as approved or modified by OBO.

e. The Contractor shalt:

(1) ensure that all MWSBE firms listed in the Plan are
certified by the Office of Business Opportunity prior to bid date.
Qualified, non-certified firms may obtain priority consideration for
certification if no more than two firms are certified with the same
capability as the non-certified firm.

(2) execute written contracts with all certified Subcontractors
and Suppliers. All such contracts must be executed and sent fo
OBO and Contracting Department within 30 days after the date
of the Notice to Proceed and must include provisions set forth in
Articles 3 and 5 of Document 00700, General Conditions; and

(3) designate an MWSBE liaison officer who will administer
the Contractors MWSBE program and who shall document
and maintain records of Good Faith Efforts to subcontract with
MWSBE Subcontractors and Suppliers.

After Award:

a. The Contractor shall submit MWSBE Monthly Utilization Reports,
as requested in Article |l above.

b. The Contractor shali complete and submit to OBO a deviation
request if the Contractor reasonably believes that it will not
achieve the Business Enterprise Program Participation Plan
Percentage documented in the Plan. The Contractors shall also
submit to OBO, with a copy to the Contracting Depariment, a
Record of Post-Award Good Faith Efforts (Document 00571) for
each Certified Firm that the Contractor does not use in
accordance with the Approved Plan before the Contractor uses
another firm to perform the work.

c. The Contractor shall conform to the Plan unless OBO approves a
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deviation request. OBO shall approve or reject a request for
deviation within five business days of receipt of the request.

d. OBO shall approve a deviation request if: _

{1) for a reason beyond the Contractor's control, the
Contractor is unable to use the certified MWSBE firm in
the Plan to perform the specified work. In such cases,
the Contractor shall use and document Good Faith Efforts
to find a similarly qualified, certified MWSBE firm to
perform such specified work; or

(2) the Contractor reasonably believes that, due to a change
of scope, execution of the work in accordance with the
directions from the Contracting Department is unlikely to
meet the terms of the Plan. in such cases, the
Contractor shall use and document Good Faith efforts
to achieve a reasonable amount of MWSBE participation
on the remaining work on the Contract.

(3) OBO shall not unreasonably withhold approval of a
deviation request.

e. After the Date of Substantial Completion, OBO shall evaluate
the Contractor's Good Faith Efforts towards meeting the Plan, as
it may be amended.

f. If the Contractor fails to conform to the Plan and fails to submit a
Post-Award Deviation Request or provide documents and
associated information required by the Good Faith Efforts Policy or
reasonably requested in writng by OBO, OBO may impose
sanctions in accordance with Article Vi of this Document 00808.

ELIGIBILITY OF MWSBE FIRMS FOR SUBCONTRACTING

1.

To ensure that the City’s Business Enterprise Program benefits only those
firms that are owned and controlled by a minority person(s), a woman
(women), a person(s) with a disability, or a small business enterprise,
the Office of Business Opportunity will certify the eligibility of MWSBE
and PDBE Contractors, Subcontractors, and Suppliers. Contact the
OBO Certification Division at 832-393-0600 for information regarding
certification.

Firms must be certified by OBO at the time of bid in order to be counted
towards meeting MWSBE goals. OBO maintains a Certified Minority,
Women and Small Business Enterprises and Persons with Disabilities
Business Enterprises Directory on the City’s website. This Directory also
lists federally-designated Disadvantaged Business Enterprises {DBEs).

DETERMINATION OF MWSBE PARTICIPATION

MWSBE participation shall be counted toward meeting the Contract Goals in
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response to the following:

1. Contractor may count toward its Contract Goals only those MWSBE

Subcontractors/ Suppliers performing a Commercially Usefully Function.

a. COMMERCIALLY USEFUL FUNCTION means a discrete task or
group of tasks, the responsibility for performance of which shall be
discharged by the MWSBE firm by using its own forces or by
actively supervising on-site the execution of the tasks by another
entity for whose work the MWSBE firm is responsible. in
determining whether a certified firm is performing a commercially
useful function, factors including but not limited to the following
shall be considered: (1) whether the firm has the skill and expertise
to perform the work for which it is being utilized and possesses all
necessary licenses; (2) whether the firm is in the business of
performing, managing, or supervising the work for which it has
been certified and is being utilized; and (3) whether it is performing
a real and actual service that is a distinct and verifiable element of
the work called for in a contract. Without limiting the generality
of the foregoing, a MWSBE will not be considered to be
performing a commercially useful function, if it subcontracts more
than 50 percent of a contract being counted toward the applicable
Contract Goals, unless such subcontracting in excess of 30
percent has been expressly approved by OBO either pre-bid or
post award.

b. OBO shall approve a Plan Deviation Request if the Contractor
demonstrates that the industry standard for the type of work
involved is to subcontract over 50 percent of the work.

2. Once a firm is certified as a MWSBE firm, the total dollar value of the
subcontract awarded to the MWSBE firm is counted toward the Contract
Goals, counting only the work in which the MWSBE has performed a
Commercially Useful Function. The use of one MWSBE certified firm to
meet muitiple goals (e.g. MBE, WBE, SBE goals) on a contract is
prohibited, unless expressly approved by OBO. Safety and Participation
goals do not count as a single goal concerning MWSBE/DBE
requirements.

3. The dollar value of the work performed by a certified Prime Contractor may
not be counted toward the MWSBE goal unless the certified Prime
Contractor is a part of a joint venture. When the Contractor or
Subcontractor is in a joint venture with one or more MWSBE firms,
OBO shall determine the percent of participation resulting from such
joint venture to be counted toward the Contract Goals. The City may
count towards the Contractor's MWSBE contract goal that portion of the
total value of the contract amount paid to an MWSBE joint venturer equal
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to the distinct, clearly defined portion of the contract work performed by
the MWSBE.

A MWSBE Supplier's participation will be counted towards the MWSBE
goals if all of the following criteria are met. The MWSBE Supplier must:
(a) negotiate price;

(b) determine quality and quantity;

c) order the materials;

d) show that the invoice is in the certified firm’'s name;

e) pay for the material itself;

f) control delivery; and

g) be certified to provide the supplies in the appropriate NAICS code.

If the listed criteria above are not met, only the entire amount of fees or
commissions charged for assistance in the procurement of the supplies
and materials, or fees or transportation charges for the delivery of supplies
or materials required on a job site will be counted towards the MWSBE
goal. To be counted, proof must be provided of the fees paid and the fees
must be reasonable and not excessive as compared with fees customarily
allowed for similar services. MWSBE Supplier participation may account
for no more than 50% of the MWSBE participation plan.

The OBO Policy and Procedures Manual, as amended from time to time,
shall apply to the Contract for other determinations regarding counting
MWSBE participation not explicitly provided for in the Contract.

H. CONTRACTOR COMPLIANCE

To ensure compliance with MWSBE requirements, OBO and the Department
will monitor Contractor's efforts regarding MWSBE Subcontractors/Suppliers
during the performance of this Contract. This may be accomplished through
the following: job site visits; reviewing of records and reports; and interviews
of randomily selected personnel.

L RECORDS AND REPORTS

1.

In accordance with HL.A of this Document, the Contractor shall submit an
initial report outlining MWSBE participation 40 days after the Notice to
Proceed date, and on or before the 15th day of each month thereafter until
all MWSBE subcontracting or material supply activity is completed. Each
report shall cover the preceding month's activity. The Contractor shall use
the MWSBE Contract Compliance and Monitoring System (B2G Now) to
meet this requirement.

Contractor shall maintain the following records for review upon request by
OBO or the Department:
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a. Copies of executed Subcontractor agreements and purchase

orders;

b. Documentation of payments and other transactions with MWGSBE
Subcontractors/ Suppliers; and

C. Appropriate explanations of any changes or replacements of

MWSBE Subcontractors/Suppliers.  All replacement MWSBE
Subcontractors/Suppliers must be certified by OBO.
d. Any other records required by OBO or Contracting Department.

If a Participation Plan Percentage is not being met, the monthly report
shall include a narrative description of the progress being made in
MWSBE participation. If sufficient MWSBE Subcontractors or Suppliers to
meet the Participation Plan Percentage are being utilized, they should be
identified by name and the dollar amount paid to date for work performed
or materials furnished by each MWSBE during the monthly period.
Reports are required when no activity has occurred in a monthly period.

Contractor shall retain all such records for a period of four years following
completion of the Work and shall be avaitable at reasonable times and
places for inspection by authorized representatives of the City including
the City Controller.

IV.  SANCTIONS:

A

SUSPENSION PERIOD AND WAIVER

Pursuant to Section 15-86 of the Code of Ordinances, OBO is authorized to
suspend any Contractor who has failed to make Good Faith Efforts for a period
of up to, but not to exceed, five years.

GUIDELINES FOR IMPOSITION OF SANCTIONS

1.

General:

a. OBO shall not impose any sanction except upon evidence of
specific conduct on the part of a MWSBE or Contractor that is
inconsistent with, or in direct contravention of, specific applicable
requirements for Good Faith Efforts.

b. Imposition and enforcement of suspensions shall be consistent with
applicable state law.

Severity of Sanctions:
a. In determining the length of any suspension, OBO shall consider
the following factors: ’
(1) Whether the failure to comply with applicable
requirements involved intentional conduct or, alternatively,
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(2)

(3)

(4)

()

(6)

may be reasonably concluded to have resulted from a
misunderstanding on the part of the Contractor or
MWSBE of the duties imposed on them by Article V of
Chapter 15 of the Code of Ordinances and these
procedures;

The number of specific incidences of failure by Contractor
or MWSBE to comply;

Whether the Contractor or MWSBE has been previously
suspended;

Whether the Contractor or MWSBE has failed or refused
to provide OBO with any information requested by OBO’s
Director or required to be submitted to OBO’s Director
pursuant to law or these procedures;

Whether the Contractor or MWSBE has materially
misrepresented any applicable facts in any filing or
communication to OBO; and

Whether any subsequent restructuring of the subject
business or other action has been undertaken to cure
the deficiencies in meeting applicable requirements.

b. Suspensions may be for any lfength of time not to exceed five
years. Suspensions in excess of one year shall be reserved for
cases involving intentional or fraudulent misrepresentation or
concealment of material facts, multiple acts in contravention of
applicable requirements, cases where the Contractor or MWSBE
has been previously suspended, or other similarly egregious
conduct.

APPEALS

A decision to implement a suspension may be taken after notice and an
opportunity for an informal conciliation conference with OBO and a hearing by
the Contract Compliance Commission. Commission members shall not have
participated in the actions or investigations giving rise to the suspension hearing.

NOTICE

1. Prior to imposing any suspension, OBO shall deliver written notice to
the Contractor or MWSBE setting forth the grounds for the proposed
suspension and setting a date, time, and place to appear for an informat
conciliation conference with OBO, in addition to information regarding
the appearance before the Contract Compliance Commission for a
hearing on the matter.

2. Any notice required or permitted to be given hereunder to any Contractor
or MWSBE may be given either by personal delivery or by cettified United
States mail, postage prepaid, retum receipt requested, addressed to their
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most recent address as specified in the records of the Office of Business
Opportunity or in the Contract if no address is on file with the Office of
Business Opportunity.

E. HEARING PROCEDURES

Proceedings before the Contract Compliance Commission shall be conducted
in accordance with Section 15-23 of the Code of Ordinances. If the
Commission, in a written decision, finds that a suspension is supported by
the evidence presented, the Commission shall submit its recommendation
to the Mayor and City Council.
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ATTACHMENT A

City of Houston
Office of Business Opportunity
Good Faith Efforts Policy

General Policy.

Good Faith Efforts are steps taken to achieve an Contract Goal or other requirements which,
by their scope, intensity and usefulness demonstrates the bidder’s responsiveness to fulfill the
business opportunity objective prior to the award of a contract, as weli as the contractor's
responsibility to put forth measures to meet or exceed the Contract Goal throughout the
duration of the contract.

Good Faith Efforts are required to be made and demonstrated by an apparent successful
bidder on goal oriented contracts or proposer on a regulated contract prior to award of a
contract. Good Faith Efforts are required on professional services and construction
contracts and on procurement of goods and non-professional service contracts with goals. If
a bidder, when submitting a participation plan at the time of bid or proposal submission,
anticipates it cannot or will not meet the Contract Goal prior to the award, the bidder must
demonstrate to Office of Business Opportunity (*OBQO") it has made Good Faith Efforts to
meet the Contract Goal, to be eligible for the contract award.

Good Faith Efforts shall be evaluated on a case-by-case basis in making a determination
whether a bidder or contractor is in compliance with this policy. The efforts employed by a
bidder or contractor should be those that one could reasonably expect a bidder or contractor to
take if the bidder were actively and aggressively attempting to obtain MWSBE participation
sufficient to meet the Contract Goal. Efforts taken that are mere formalities or other
perfunctory acts shall not be considered Good Faith Efforts to meet Contract Goals.

The factors provided herein are representative of the types of actions OBO will consider in
determining whether the bidder or contractor made Good Faith Efforts to obtain MWSBE
participation to meet the Contract Goal. The factors prescribed below are not intended to be a
mandatory checklist, nor is it intended to be exhaustive or exclusive. OBO may consider other
factors or types of efforts that may be relevant in appropriate cases.

If a contractor fails to submit Good Faith Efforts documentation as provided in this Policy, it
waives the right to appeal OBO decisions related to this Policy. OBQO will review all the
efforts made by the contractor, including the quality and guantity of those efforts.

Pre—Award.

A bidder must submit a participation plan (Document 00470) to OBO at the time the bidder
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submits the bid. If the participation by certified MWSBE subcontractors documented on the
participation plan (“participation”) is less than the Contract Goal, a bidder should submit a
Record of Good Faith Efforts (Document 00471) with the bid. A bidder should also submit a
request for a deviation (Document 00472) if the bidder, having used Good Faith Efforts,
reasonably believes that it cannot meet the Contract Goal or a commercially useful deviation.

In making a determination that the bidder has made a good faith effort to meet the Contract
Goals, OBO shall consider specific documentation' concerning the steps taken to obtain
MWSBE participation, with a consideration of, by way of illustration and not limitation, whether
the bidder demonstrated a genuine effort to comply with the following factors.

1.

Attended any pre-bid or pre-proposal meetings scheduled by the City
Department;

Followed up with MWSBEs that attended the pre-bid or pre-proposal meetings to
discuss subcontracting and supplier opportunities and contacted MWSBEs listed
in the City's online directory;

Conducted outreach with minority and women focused organizations and
associations far in advance of solicitation due date (no less than 10 business
days),

Identified and designated portions of the work to be performed by MWSBEs to
increase the likelihood of meeting the Contract Goals (including where
appropriate breaking down the contract into reasonably sized subcontracts (o
ensure participation);

Advertised subcontracting opportunities in news media focused towards minority
and women persons far in advance of solicitation due date;

Provided MWSBEs with a point of contact that was knowledgeable about the
project and possessed decision-making authority to answer questions from
interested MWSBEs;

Provided a reasonable number of MWSBEs certified with timely written notices
via email, mail, and/or fax and/or with documented contact regarding the
subcontracting/supplier opportunities. A “reasonable number of MWSBES”
shall be based on the number of MWSBESs avaitable in the directory;

Solicited the MWSBESs within a reasonable amount of time (no less than seven
business days) before bid submission, as well as followed up with the MWSBEs
solicited to determine if they were interested in submitting a bid or proposal or
participating on a team.

* Alist of common supporting documentation that may allow Contractors to support their good faith efforts can be found on
the Office of Business Opportunity website at www.houstontx.gov/obo.
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10.

11.

12.

13.

14.

15.

Provided interested MWSBEs certified to perform the solicited work with prompt
access to the plans, specifications, scope of work and requirements of the
contract;

Negotiated in good faith with interested MWSBESs, and not rejecting MWSBEs as
unqualified without sound reasons based on a thorough investigation of their
capabilities;

Entered into a formal contract, or signing enforceable letters of intent with
MWSBESs;

Provided an explanation to any MWSBE whose bid or price quotation is rejected,

unless another MWSBE is accepted for the same work, as follows:

a. Where price competitiveness is not the reason for rejection, a written
rejection notice including the reason for rejection will be sent to the
rejected MW SBE firm,

b. Where price competitiveness is the reason for rejection, a meeting must
be held with the price-rejected MWSBE, if requested, to discuss the
rejection;

Made efforts to assist interested MWSBESs in obtaining bonding, lines of credit,
insurance required for the contract, and documenting MWSBE denied by bona
fide surety agents;

Ensured that the conditions and requirements for subcontracts are
commensurate with industry standards and would not cause an economic
hardship on MWSBESs, such as unnecessary insurance or coupling bid bonds
with retainage;

Incorporated efforts not attempted earlier or on previous bids that appear more
likely to lead to attaining the Contract Goal. Past performance on similar
contracts with similar scopes will also be taken in consideration when
determining Good Faith Efforts. A bidder that continues to make same efforts
without any significant change in the level of participation may not be making
Good Faith Efforts.

Post—Award.

The contractor must sign the approved participation plan (Document 00470 or Document
00570) prior to starting work on the Project. A contractor should submit a request for deviation
(Document 00572) from OBO if the contractor, having made Good Faith Efforts, reasonably
believes that it will not achieve the Participation Plan Percentage documented in the approved
participation plan. Unless OBO approves a deviation, a contractor must submit to OBO a
Participation Summary (Document 00660) prior to City Council’s consideration of any close-
out, term extension, or change order. If participation is {ess than anticipated in the approved
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participation plan, the contractor must submit a Record of Good Faith Efforts (Document
00571) along with the Participation Summary. A contractor that fails to submit a deviation
request and Good Faith Efforts documentation waives the right to appeal OBO decisions
related to this Policy.

If the contractor is awarded the contract and fails to achieve the established Participation Plan
Percentage, the contractor must demonstrate to OBO its efforts to meet the Participation Plan
Percentage and failure to do so based on circumstances that the contractor could not
reasonably control. In determining whether the contractor made Good Faith Efforts to ensure
full participation and achievement of the Participation Plan Percentage, OBO shall consider the
following factors:

1.

Whether the contractor designated an MWSBE liaison officer to administer the
Contractor's MWSBE programs and to be responsible for maintenance of records
of Good Faith Efforts.

Whether the contractor furnished prompt MWSBE Utilization Reports in a timely
and accurate manner through the online Contract Monitoring System or via hard

copy.

Whether the contractor responded to efforts to resolve disputes with MWSBEs,
and genuinely attempted to resolve these issues.

Whether the contractor disclosed payment discrepancies timely and within the
monthly reporting period;

Whether the contractor complied with the participation plan, unless the contractor
received a deviation from the OBO Director and whether upon approval, the
contractor made Good Faith Efforts to replace a removed MWSBE with another
certified firm;

Whether the contractor furnished prompt written responses to written inquiries
from the Director or any employee of OBO regarding the MWSBE's performance
or information germane to the MWSBE's certification;

Whether the contractor ensured that at all times during the performance of any
contract or subcontract the MWSBE firm is engaging in a commercially useful
function as that term is defined in Chapter 15 of the City of Houston Code of
Ordinances;

Whether the contractor provided the OBO information, or other material, that was
factually accurate and free of material misrepresentation; and

Whether the contractor furmished prompt responses to requests for information,
books and records needed to verify compliance from the department
administering the Contract, the City Attorney and the City Controller;
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10. Whether the contractor attended all meetings and mediation hearings as
requested by the Director or his/her designee; and

11.  How the contractor may be affected by change orders, with consideration given
to the size of the change orders.

Change Orders.

The requirement to make Good Faith Efforts to achieve the approved Participation Plan
Percentage is applicable to change orders. Contractors should make Good Faith Efforts
to ensure that the Participation Plan Percentage remains substantially the same after the
issuance of change orders. If a contractor cannot maintain substantially the same level of
participation provided in the latest approved Participation Plan (Document 00470 or Document
00570) due to a change order, the contractor shall submit to the OBQO Director and Confracting
Department a Document 00571 (Post-Award Record of Good Faith Efforts) and Document
00572 {Post-Award Plan Deviation Request) in a timely manner that does not cause disruption
to the project. In addition to other relevant factors, in evaluating whether Good Faith Efforts
were made by the contractor to meet the Participation Plan Percentage despite change orders,
the OBO Director shall consider the contractor's efforts to timely and efficiently deliver the
project.

END OF DOCUMENT
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SECTION 3 REGULATION

§135.1
APPENDIX TO PART 135 24 CFR Sultitie B, Ch. I (4-1-03 Edition)
AUTHORITY: 12 US.C. 170tu; 42 U.S.C. 3535(d).

SOURCE: 59 FR 33880, June 30, 1994, unless cxpenditure of the following public and
atherwisc noted. Indian housing assistance:
EFFECTIVE DATE NOTE: At 59 FR 33880, June (i} Development assistance provided
30, 1994, part 135 was revised effective August pursuant to scction 5 of the U.S. Housing
1, 1994 through June 30, 1995, At 60 FR 28325, Act of 1937 (1937 Act);
May 31, 1995, the effcctive period was ex- tended until (ii} Operating  assistance  provided
the fnal rule implementing changes made to section 3 of pursuant to scction 9 of the 1937 Act; and
the Housing and Urban Devclopment Act of 1968 by the (iii} Moderization assistance  pro-
Honsing and Community Development Act of1992 is vided pursuant to section 14 of the 1937
published and becormes cffective. Act;

(2} Housing and community development
SubpartA—GencraI Provisions assistance. Section 3 applies to training,
§ 1351 Purpose. employment, coniracting and other cCconomic

(a) Section 1. The purpose of section 3 of the Housing oppoertunitics arising in conncction with the

and Urban Development Act of 1968 (12 U.S.C. expenditure of housing assistance (including
1701u) (section 3) is to cnsurc that cmployment and section 8 assistance, and including other housing
other economic opporinnities generated by certam assistance not administered by the Assistant
HUD financial assistance shall, to the greatest Sccretary  of Housing) and eom-  munily
cxtent feasibic, and consistent with cxisting Federal, devclopment assistance that is uscd for the

State and local laws and regulations, be dirccted 1o following projects;
low- and very low- income permsons, particularly {i) flousing rchabilitation (including
those who are recipients of government assistance reduction and abatement of lead-based
for housing, and to busincss concems which provide paint  hazards, but ecxcluding routine
economic opportunities to low- and very low- maintenance, repair and replacement);
income per sons. (ii) Housing construction; and
{b} Part 135. The purpose of this part is to cstablish the (iii) Other public constmction.
standards and procedurcs to be followed to cnsure (3) Thresholds—(1) No thresholds for
that the objectives of section 3 are met. section 3 covered publicand Indian housing
assistance. The requircments of this pan
§ 135.2 Effective date of regulation, apply to secction 3 covered assistance
The regulations of this part will re- main in effect until provided to recipicnts, notwithstanding the
the date the final rule adopting the regulations ofthis part amount of the assistance provided to the
with or without changes is published and becomes recipicnt. The reqoirements of this parnt
cffcetive, at which point the final rule will yemain in apply to all contractors and sobcontractors
effect, performing  work in  conncetion  with
[60 FR 28326, May 31, i995] projects and activities funded by public and
Indian housing assistance covered by
§135.3 Applicability. section 3, regardless of the amount of the
(a) Section 3 covered assistonce. Scction 3 applics to con tractor subcontract.
the following HUD assistance (scction 3 covercd (i) Thresholds for section 3 covered
assistance): housing  and  communily  developnient
(1) Public and Indian housing assistance. Scction assistance—~(A} Reeipient threshelds. The
3 applics to training, employment, contracting requiresncents of this part apply 1o recipicnts
and other economic opportunities arising of other Thousing and  community
from the development  program  assistance for a

section 3 covered project(s} for which the
amount of the assistance cx- ceeds $200,000.

(B) Contracior and subcontraclor
threskolds. The requirements of this par
apply to contractors and sub- contractors
performing work on sce- tion 3 covered
project(s) for which the amount of the
assistance  excceds .
$200,000; and the contract or sub- contract
exceeds $100,000.

18jFage



Office of Asst. Scey., Equal  Opportunity, HUD

(C)  Threshold met  for recipients, but  not

contractors or subcomtractors. If a recipicent

receives section 3 covered housing or community
develop ment assistance in excess ol $200,000, but

no contract cxcceds $100,000, the scction 3

preference rcquirements only apply 1o the rccipient.

(b) Applicability of section 3 to enlire
project ar activity funded with section 3 assistance.
The requircments of ¢his part apply to the entirc
projecct or activity that is funded with scotion 3
covercd assistance, regardiess of whethcr the seetion 3
activity s fully or partially fundcd with scetion 3
covered assistance.

(¢) Applicability to Indian housing authorities and
Indian tribes. Indian housing authorities and tribes
that receive HUD assistance desciibed inparagraph
(a) of this scction shall comply with the procedures
and requirements of this part to the maximum exient
con- sistent with, but not in derogation of, compliance
with scction 7(b) of the In- dian Self-Decicemination
and Education Assistancc Act (25 U.S.C. 450c(b)).
(Sec 24 CFR par 905.)

(dy Other HUD assistance und other [Federal
assistance. Recipients, contractors and subconiractors
that reccive HUD assistance, not listed in para- graph
(a) ol this section, or other Federal assistance, are
cncouraged to pro- vide, to the greatest extcnt feasible,
training, cmployment, and contracting opportunitics
goencrated by the expenditurc ofthis assistance 1o low-
and very low-income persons, and business concerhs
owned by low- and very low- income pcrmions, or
which employ low- and very low-income persons.

§ 135.5 Definitions.

The terms Department, HUD, Indiar  howsing
aptharity (IHA), Public housing agency (PHA), and
Secrelary are defmed in 24 CFR part 5.

Annual Cowtributions Contruct (ACC) neans ihe
contract under the U.S. Housing Act of 1937 (i937
Act) between HUD and the PHA, or between HUD
and the [HA, that contains the teoms and conditiens
under which HUD assists the PHA or the IHA in
providing decent, safe, and sanitary housing for low
income familics. The ACC must be in a form
prescribed by HUD  under
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which HUD agrees to  provide
agsistance in the development,
modernization andfor operation of a
low income housing project under the
1937 Act, and the PHA or THA agrecs
to develop, modernize and operate the
projeet  in  compliance  with  ali
provisions of the ACC and the 1937
Act, and all HUD rcgulations and
implementing requirc ments and
proccdurcs. (The ACC is not a form of
procurement coniraet.)

Applicant means any entity which
makes an appfication for scction 3
covered assistance, and includcs, but is
not limited to, any State, unit of local
government, public housing agency,
Indian housing authority, Indian tribe,
or other public body, public or private
nonprofit organization, private agency
or institution, mortgagnr, dcveloper,
limited dividend sponsor, builder,
properly manager, community housing
development  organization {(CHDO},
resident manage ment corperation,
resident  council, or cooperative
association.

Assistant Secretary means the Assist-
ant Scerctary for Fair Housing and
Equal Opporlunity.

Business concern means a business
entity formed in accordancc with State
law, and which is licensed under State,
counly or municipal law to engage in
the type of business activity or which
it was fonned.

Business concern that provides
economic opportunities for fow- and
very low-income  persons.  Sco
definition of ‘“‘section 3 business
concern’” in this scction.

Contract. Sce the delinition of
“‘section 3 covercd contract” in this
sectinn.

Confractor means any entity which
contracts to perform work generated by
the expenditure of section 3 covered
assistance, or for work in connection
with a section J covered project.

Employment apportunities generated
by section 3 covered assistance means
all cmployment opportunitics
gencrated by the expenditure ofscction
3 covered public and Indian housing
assistanec {i.c., opcrating assistance,
develop ment assistance and
moderaization assistance, as described
in § 135.3(a)(1)). With respeet to
section 3 covered  Thousing and
community devclopment assistance,
this term means ali  cmployment
opporunitics arsing i ¢ onncction.

§135.5
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with section 3 covered projects {as de- scribed in §
135.3{a)(2)}, including manage ment and
administrative jobs connected with the section 3
covered project. Managemen{ and administrative
jobs include architectural, cngincering or related
professional services required to preparc plans,
drawings, specifications, or work writc-ups; and
johs dircctly related to ad ministralive support ol
these  activities, ec.g., construction man ager,
relocation specialist, payroll clerk, ctc.

Houwsing awthority (I14) mcans, collectively,
public  housing ageacy and Indian housing
authority .

Housing and community development assistance
means any financial assistance provided or
otherwise made avail- able through a HUD housing
or com- munity development program through any
grant, ioan, loan guwarantce, cooperative agrecinent,
or contract, and includes community development
funds in the form of community development block
grants, and loans guarantced under scetion 108 of
the Housing and Community Development Act of
1974, as amended. Housing and comiounity
development assistance docs not include [inancial
assistance provided through a contract of insurance
or guaranty.

fousing development means low-in- come
housing owned, deveioped, or operated by public
housing agcneics or Indian housing authorities in
accordance with HUD's public and Indian housing
program regubations codificd in 24 CFR Chapter IX.

HUD Youthbuild programs mean pro- grams that
reccive assistance under subtitle D of Title [V of the
National Affordable Housing Act, as amended by
the Housing and Community Development Act of
1992 (42 U.S.C. 12899}, and provide disadvantaged
youth  with  opportunitics for cmployment,
cducation, leadership development, and training in
the construction or rchabilitation of housing for
homeless individuals and members of low- and very
low-income familics.

Indian tribes shall have the mcaniog given this
tenn in 24 CFR part 571.

JTPA means the Job Training Parnership Acet {29
US.C. 1579¢a)).

Low-income person. 8ee the definition of
“scction 3 resident”’ in this section.
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Meatropolitan areq nmeans a
metropolitan statistical arca (MSA), as
eslablished hy  the Oflflice of
Management and Budget.

Neighborhood area means:

(1) For HUD housing programs, a
gco- graphical tocation within the
jurisdietion of a unit of gencral locat
government  (but not  the calirc
jurisdiction) designated in ordinances,
or other local documents as a
neighborhood, village, or similar
geographical designation.

(2) For HUD commnunity
devclopinent programs, sce the
definition, if pro- vided, in the
regulations for the applicable
community development pro- gram, or
the definition for this term in 24 CTR
570.20443(1).

New hires mean [utl-lime employecs
for permancnl, lcmporary or seasonal
employment opportunities.

Nonmetropolitan coinrfy means any
county outside of a metrupolitan area.
Other HUD programs means HUD
programs, other than HUD public and
Indian housing programs, that provide
housing and community development
assistance for ‘'section 3 covered
projects,”” as defined in this scction.

Public housing resident has the
meaning given this term in 24 CFR
part 963. Recipient mecans any enlity
which rcceives scction 3 covered
assistance, directly from 1UD or from
another reeipient and includes, but is
not {imited to, any State, unit of loeal
government, PHA, THA, Indian tribe,
or ather public body, public or private
nonproflif organization, private agency
or iastitution, mortgagor, dcvcioper,
limited dividend sponser, builder,
properly manager, comtnunity housing
devclopment organization, resident
managecment corporation, resident
council, or cooperative association.
Recipient ako includes any successor,
assignee or transferee of any such
cntity, but does not include any
unltimatc beneficiary under the HUD
program to which section 3 applies and
docs noi include con-tractors.

Section 3 means scction 3 of the
Housing and Urban Development Act of
1968, as amended {12 U.S.C. 1701u).

Section 3 business concern means a
business concern, as defined in this
section —

(1} That is 51 percent or more owned by scction

3residents; or .
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(2} Whose  permanent, fulltime cmployces
include persons, at lcast 30 per- cent of whom
are currently scction 3 residents, or within
three years of the date of first employ ment
with the business concern
were scection 3 residenis; o

(3} That provides evidence of a commitment 1o
subcontract in excess of 25 percent of the
dollar award of all sub- contracts to he
awarded to business concerns that meet the
qualifications set forth in paragraphs (1) or (2}
in this definition of ‘‘section 3 business
concemn.””

Section 3 clanse means the contract provisions set
forth in § 135.38.

Section 3 covered activity mecans any activity
which is funded by scetion 3 covcred assistance
public and Indian housing assistance.

Section 3 covered assistance mcans:

(1} Public and Indian housing dcveiopment

assistance provided pursuant to sectinn 5ofthe 1937

Act;

(2) Public and Indian housing opecrating assistance
provided purswant to section 9 of the 1937 Act;

(3) Public and Indian housing modemization
assistance provided pursuant to section 14 of the
1937  Act;

(4) Assisiance provided under any HUD housing
or community devclopmcent prograin that is
cxpended for work arising in conncction with:

(i} Housing rchabilitation (including reduction
and abatcment of jcad-based paint hazards, but
excluding routine maintenance, repair and
replacement};

(ii) Housing construction; or

Gii) Other public construction project
(which inctudes other  buildings  or
improvements, regardless of owner- ship).

Section 3 covered contract mcans a contract or
subcontract {including a professional service
contract) awarded by a recipient or contractor for
work gencrated by the expenditure of scction 3
covercd assistance, or for work arising in connection
with a scction 3 covered project. “*Section 3 covered
con- tracts’’ do not include contracts awarded under
HUD’s procurement program, which are governed
by the Federal Acquisition Regulation System (see
48 CFR, Chapier 1). *‘Sectiou 3 covered contracts’’
also do not include con- tracts for the purchase of
supplies and
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materials. Howewver, whenever a
contract [or pmterials includes the
installation of the materials, the
contract constitutes a section 3 covered
con- tract. For example, a coatracl for
the purchase and instailation of a
fumace would be a scction 3 cnvered
comtract because the contract is for
work (ie., the installation of the
fumace) and thus is covered by section
3.

Section 3 covered project means the
consimction, reconstnuction,
conversion or rchabilitation of housing
(including reduction and abatement of
lcad-based paint hazards), other public
construction which includes buildings
or improvements (regardless of owner-
ship) assisted with heusing or
community development assistance.

Section 3 jeint venture. Sce § £35.40.
Section 3 resident mcans: (1) A public
housing resident; or

(2) An individual who resides in the
metropolitan arca or nonmetrepolitan
county in which the section 3 covered
assistance is expended, and who is:

(1) A fow-income person, as  this
term is defined in section 3(b){2) of the
1937 Act (42 U.S8.C. 1437a(b)}(2)).
Section 3(h){2) of the 1937 Act defines
this term to mecan families (including
single per- sons) whosc incomes do not
cxceed 80 per centum of the median
income for the areca, as determined by
the Secrctary, with adjustments [for
smaller and larger families, except that
the Sccretary may cstablish income
ceilings higher or lower than 80 per
centum of the median for the area on
the basis of the Sccretary’s findings
that such wvarialions arc necessary
because ol prevailing  levels  of
construction costs or unusually high or
Jow-income [amilies; or

(i) 4 very low-income person, as
this term is dcfined in scetion 3(b)(2)
of the 1937 Act {42 U.S.C
1437a(b}(2)). Scction 3(b)(2) of the
1937 Act (42 U.S.C. 1437a(b}(2}}
defines this term te mean families
{including single persons) whose
incomes do oet cxcecd 50 per centum
of the median family income for the
arca, as determined by the Secretary
with adjustments for smaller  and
larger  [(amilies, except that the
Secretary may  establish  income
ceilings higher or lower than 50 per
eentnm of the median for the area on
the basis of the Secretary’s findings
that
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such variations arc necessary because nf unusually

high or low family in- comes.

(3) A person sceking the training and employ ment
preference provided by secction 3 bears the
responsibility  of previding evidence (il
requested) that the person is eligible fer the
preference,

Section § assistance means assistance provided
under scetion § ol the 1937 Act (42 U.S5.C. 1437f)
pursuant 1o 24 CFR part 882, subpart G.

Service area means the geographical area in
which the persons bencfitting from the section 3
covered project re- side. The scrvice area shall not
extend beyond the unit of general local govern ment
in which the section 3 covered assistanec is
expended. In HUD’s Indian housing programs, the
service arca, for IHAs established by an Endian tribe
as a result of the cxercise of the tribe’s sovereign
power, is limited to the area of tribal jurisdiction.

Swbcontfractor mecans any entity (other than a
person who is an cinployce of the contractor) which
has a contract with a contractor to under- take a
portion of the coatraetor's obligation for the
performance of work gencrated by the expenditure
of scctieon 3 covered assistance, or arising in
connection with a section 3 coverced project.

Very low-ingcome person. Sec the definition of
“‘section 3 resident’” in this section.

Youthbuild programs. Sec the definition of
“HUD Youthbuild progams’’ in this section.

[59 FR 33880, func 30, 1994, as amended at 61

FR 5206, Feb. 9, 1996}

§ 135.7 Delegation of authority.

Except as may be otherwise provided in this par,
the {unctions and responsibilities ol the Secrefary
uwoder scetion 3, and described in this part, are
delepated to the Assistant Sccrctary for Fair
Housing and FEqual Opporstunity. The Assistanl
Sccretary is  further authorized to redeicgate
functions and responsibilities to other employees of
HUD; provided however, that the anthority to issne
rules and regulations under this parnt, which
authority is dclegated to the Assistant Secretary,
may
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not be redelcgated by the Assistant
Scerctary.

§ 135.9 Requirements applicable to HUD NOFAs for

section 3 conered programs.

(a}) Certification af compliance with  part
735. Al notices of funding availability
{NOF As) issued by HUD that
announce the avaiiability of funding
covered by section 3 shall include a
provigion in the NOFA that notifics
applicants that section 3 and the
regulations in parl

135 arc applicablc to funding awards
made under the NOFA. Additionaily
the NOFA shall requirc as an
application submission reguircment
(which way be specilied in the NOFA
ot application kit) a certification by the
applicant that the applicant will comply
with the regulations in part i35, (For
PHAs, this requirement will be met
where a PHA Resolution in Suppert of
the Application is submiticd.) With
respect to application cvaluation, HUD
wili accepl an applicant’s certification
unless therc is cvidence substantially
challenging the certification.

(b) Statement of purpose in NOFAs.
{1) For competitively awarded
assistance i which the grants are for
activities administered by an HA, and
those activitics arc anticipated 1o
generde significant training,
employment or contrcting
opportunitics, the NOFA must include
a statement that onc of the purposcs of
the assistance is to give to the greatest
cxtent [easible, and consistent with
existing Federal, State and locai laws
and regulations, job training,
employment, contracting aod ather
ccenomic opporunitics fo scetion 3
residents and scelion 3 business
concems.

(2) For competitively awarded
assistance involving housing
rchabilitation, construction or other
public construction, where the amount
awarded to the applicant may excecd
$200,600, the NOFA nwst include 2
staiement that onc of the purposes of
the assistance is to give, 1o the greatest
exent feasible, and consistent with
exsting Federal, State and local laws
and repgulations, job training,
employment, contracting and other
cconomic opportunitics to section 3
residents and scction 3 business
COLCEIS -
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{c) Section 3 as NOFA evaluation criteria.
Where not otherwisc preeluded by statute, in the
cvaluation of applications for the award of assistance,
considcration shall be given to the cxdent to which an
applicant has demonsteated that it will train and employ
scction 3 residents and contract with section 3 busginess
concemns for cconomic opperunities gencrated in
connection with the assisted project or activity. The
evaluation criteria to be utiized, and the rating points to
be as- signed, will be specified in the NOFA,

§ 135.11 Other laws governing train- ing, employment, and
conlracting,

Other laws and requircments that are applicable or may
be applicable to the economic opportunitics genecrated
from the expenditure of section 3 covercd assistance
include, bal arc notl necessarily fimited to those listed in
this scction.

@)  Procurement standards for States and local
governments (24 CFR 85.36)—(1} General, Nothing in this
part 135 pre- scribes speeific methods of procurement.
However, neither seetion 3 nor the requirements ol this
part §35 superscde the gencrat requirement of 24 CFR
85.36(c) that all procurement irans- actions be conducted
in acompctitive manncr. Consistent with 24 CFR
35.30(c){2), scction 3 is a Fedcral statute that expressly
encourages, to the maximum exent feasible, a geographic
preference i the evaluation of bids or proposals.

{2} Flexibile Subszidy Program. Multi- family project
mengagors i the Flexible Subsidy Prograini arc not
reqnired to utifize the metheds of procurement in 24 CFR
85.36(d), and arc not per- mitted to utilize methods of
procurcment that would result in their award of a contract
to a business concerm  that submits a bid higher than the
lowest rcsponsive bid. A multifamily project mertgagor,
however, imust ensure that, to the greatest exent feasible,
the procaurement practices it selects provide preference to
section 3 business concems.

(b)Y Procuremeni standards for other recipients (OMB
Cirvenlar No. A-110). Nothing in this part prescribes
specific methods of procurement for grants and other
agreements  with  institutions of
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higher education, hospilals, and other
nonprofit organizations. Consistent with the
mquitements sct forth in OMB Circular No.
A~110, scction 3 is a Federal statute that
expressly cncourages a geographic
preference in the evaluation of bids or
proposals.

(a} Federal labor stundards provisions.
Certain construction contracls are subject lo
compliance with the requirement to pay
prevailing wages deter- mined under
Davis-Bacon Act (40
US.C. 276a~-276a—7) and inmplementing
S, Department of Labor regulations in 29
CFR part 5. Additienally, certain HUD-assisted
rehabilitation and numintenance activities on
public and Indian housing developments arc
subject to compliance with the requirement te
pay prevailing wage rates, as deter- mined or
adopted by HUD, to laborers and mechanics
cmployed in this work. Apprentices and
trainces may be utilized on this work only to
the extent permitted under cither Depadiment of
Labor regulations at 29 CFR parl 5 or for work
subject to HUD-determined prevailing wage
rates, HUD policies and guidclines. Thesc
requirements inclide adherence o the wage
rates aud ratios of apprentices or trainees to
jourmneymen set out in ‘‘approved
apprenticeship  and training  prograns,”’ as
described in paragraph (d) of this scetion.

(b) Approved apprenticeship and trainee
progroms. Certain appreaticeship and traince
programs have been approved by various
Federal agencics. Approved apprenticeship
and traincce programs include: an
apprenticeship program appreved by the
Bureau of Apprenticeship and Training of the
Department  of  Labor, or a  State
Apprenticeship Agcocy, or an onp-the-job
training program approved by the Bureau of
Apprentice- ship and Training, in accordance
with the reguiations at 29 CFR part S; or a
training program approved by [IUD in
accordance with HUD  policics  and
guidclines, as applicable. Participation in an
approved apprenticeship program does not,
in and of itself, demonstrate compliance with
the regulations of this part.

(¢) Compliance with Executive Order
11246, Certain contractors covered by this part
are subject te compliance with Exccutive
Order 11246, as amended
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by Executive Order {2086, and thc Departinent of
TLabor regulations issued pursuant thereto (41 CFR
chapter 60) which provide that no person shall be
disciminated against on the basis of race, color, religion,
scx or national ongin in all phases of enployment during
the performance of Federal or Federally assisted
constmetion  contracis.

Subpart B—Economic Opportunities for Section
3 Residents and Section 3 Business Concerns

§ 135.30 Numerical goals for mceting the greatest extent
feasille recquirement.

fa) General. (1} Recipicnts and covercd conimcior

may dcmonstrate compliance with the ““greatest cxtent
feasible™ requirement of section 3 by mecting the
numerical goals sct forth in this section for providing
training, empioymcnt, and contracting opportunitics to
section 3 residents and section 3 busitess concems.

(2} The goals estahlished in this section apply to the
entire atnount of section 3 covercd assistance awarded to
a recipient in any Federal Fiscal Year (FY}, commencing
with the fist FY following the cflcctive date ol this nile
(3} For recipicnts that do not engage in trining, or
hiring, bul award con- fracis to contractors that will
cngape in training, hiring, and subcontracting, recipicents
must cnsure that, to the prealest oxtent fcasible,
contractors wifl provide training, cmployment, and
contracting opportunitics {o residents and
scetion 3 busincss concerns.

(4) The numericai goals established in this scction
represcnt minimum numerical largets.

b. Training and employment. The numerical goals set forth
in paragraph (b) of this scction apply to ncw hires. The
numerical goals reflect the agpgregate hires. Efforts to
cnploy scetion 3 residents, to the greatest extent feasible,
shouid be made at all job levels.

{1} Numerical gocols for section 3 covered public and
Indian lhousing programs. Recipients of section 3 covered
public and Indian housing assistance {as described in  §
1355} and their confractors and

scelion 3
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subcontractors may dewonsirate conpliance
with this part by commilting to cuiploy
section 3 residents as:

(i) 10 percent of the aggregate number of
new hires for the one year period beginning
in FY 1995,

(ii} 20 percent ol the aggregate number of
new hires for the one period beginning in FY
1996;

(iii} 30 pcrcent ol the aggregate number of
new hires for one year period be- ginning in
FY 1997 and condinuing therealter.

(2) Numerical goals for other HUD pro-

grams

cavered by section 3. (i) Reeipients of section
3 covered housing assistance provided under
other HUD programs, and their contractors
and subcontractors (unless the contract or
sub- contract awards do not mect the
threshold speeified in § 135.3(a){(3)) may
demonstrate compliance with this part by
committing to employ section 3 residents as
10 percent of the aggregate number of new
hires [or cach ycar over the duration ol the
section 3 project;

(ii) Where a managing general parther or
management agent is affiliated, in a given
metropolitan arca, with recipients ol scetien
3 covered housing assistance, [lor an
aggregate of 500 or more units in any fiscal
year, the man- aging partner or management
ageni may demonstratc compliance with this
pari by committing to cmploy section 3
reridents  as:

(A} 10 percent of the aggregate number of
new hires [or the one year period heginning
in FY 1995,

(B) 20 pcreent of the aggregatc number ol
new hires [or the one year period beginning
in FY 1996;

(C) 30 percent of the aggregate number of
new hircs for the onc year period beginning
in FY 1997, and continuing therealter.

(3) Recipients of scction 3 covered
community development assistance, and
their contractors and subcontractors {unlcss
the contract or sub- contract awards do not
meet the threshold specified in  §
135.3(a)(3)) may dcmonstrate compliance
with the rcquirements of this part by
committing to employ section 3 residents
as:

(i) 10 percent of the aggregate numnber of

new hires for thc omnc ycar period

beginning in FY 1995;
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(ii) 20 percent of the aggregate nuember of new

hires for the onc ycar period beginning in FY 1996; and
(iii} 30 pcrcent of the aggregate number uf new

hires for the onc ycar period beginning in FY 1997 and
continning thercaficr.

{c} Comtracts. Numerical goals sct forth in paragraph (c}
of this section apply 1o contracts awarded in conncetion
with all secction 3 covered projects and section 3 covered
activitics. Each rceipicnt and contractor and subcontractor
(unless the contract or sub- cuntracl awards do not mect
the threshold specified in § 135.3{a){3)} may demonstrate
compliance with the requiremenis of this part by
comiifting to award to scction 3 business concems:

(1) At least 10 percent of the total doltar amount of

all section 3 covered contracts for buikding trades work
for maintenance, repair, modernization or development of
public or Indian housing, or for building trades work
arising in comnection with housing rehabilitation, housing
construction and other public construction; and

(2) At least three {3) percent of the total dollar amount of
alt other section 3 covered contmels.

(d} Safe harbor and compliance determinativas.

(1} In the absence of evidence to the contrary, a

recipicnt that meets the minimum nwmcrical goals set
forth in this section will be considered to have complied
with the section 3 preference requircments,

{2) In cvaluating compliance under subpant D of this parn,
a recipient that has not met the numerical goals set forth

in this scction has the burden of demonstrating why it was
not feasible tu meet the numerical goals sct forth i this
scclion. Such justification may includc impcdiments
encountered de- spile actions (aken. A recipient or
contractor also can indicate other economic opportunitics,
such as those histed in § 135.40, which weic provided in its
ciforts fo conpiy with section 3 and the requirements of
this pari.

§ 135.32 Responsibilities of the recipient.

Each recipient has the responsibility to comply
with section 3 in its own operations, and
compliance m the

ensure
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opcrations uf its contractors and sub-
contractors. This responsibility icludes but
may not bc necessanily Jinited Lo

(a} Implcmenting procedures de- signed
to notify scction 3 residents about training
and cmployment oppertunitics gencrated by
scction 3 covercd assistance and seetion 3
business concerns about contracting
opportunitics generated by scetion 3 covered
assistance;

(b} Notifying potential contractors for
section 3 covercd  projeets of  the
requirements of this part, and incorporating
the section 3 clause sct forth in § 135.38 in
all solicitations and con- [racts.

(c} Facilitating the training and
cmployment of scetion 3 residents and the
award of contracts to scction 3 business
concems by underiaking activities such as
described in the Appendix to this part, as
appropriate, to reach the goals sct forth in §
135.30. Recipicats, at their own discretion,
may cstablish reasonable numerical goals for
the training and cmployment of scetiun 3
residents and contract award to scetion 3
business concems that cxcecd those specified
in § £35.30;

(d) Assisting and activcly cuopcrating
with the Assistant Sccrctary in obtaining the
compliance of contractors and subcontractors
with thc requircinents of this part, and
refraining from entering into any contract
with any contractor where the recipient has
notice or knowledge that the con- tracter has
been found in violation of the regulations in
24 CFR par 135.

(e) Documenting actions taken to coinply
with the requirements of this pan, the results
of actions taken and impediments, if any.

{f} A State or counly which distributes
funds for section 3 covered assistance to
units of local governments, to the greafest
extent feasible, must at- tempt to reach the
numeeical goals sct forth in 135.30 regardicss
of the number of locaj governments rccciving
funds from the section 3 covered assistance
which meet the thresholds for applicability
set forth at 135.3. The State or counly musi
inform units of local government to whom
funds are distribuied of the requirements of
this par; assist

§135.32
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local govemments and their contraclors in mecting the
requirements and objectives of this part; and monitor Lhe
performance of local govemments with respect to the
objectives and recquirements of this part.

§ 135.3d Preference [or section 3 residents in training and
cploymcnt  opportunitics,

(a) Order of providing preference. Recipients,
contractors and subcontractors shall direct their efforts to
pro- vide, to the greatest cxtent feasible, training and
cmployment  opportunitics gencrated  (romm  the
expenditure of section 3 covered assistance to section 3
residents in the order of priority pro- vided in paragraph
{a} of this scction.

{1) Public and Indian housing pro- grams. In public and
Indian housing programs, cffonts shall be directed to
provide training and cmployment opportunifics to
section 3 residents i the [ollowing order of priority:

(i) Residents of the housing development or
developments for which the scetion 3 covered assisfance
is cx- pended (category [residents);

(ii} Residents ol other housing developments managed by
the HA that is ex- pending the scction 3 covered housing
assistance (category 2 residents);

{iii}Participants in HUD Youthbuild programs bcing
carricd out in the metropolitan arca {or nonmctropolitan
county) in which thc scetion 3 covercd assistancc is
cxpended (category 3 residents);

{iv} Other scction 3 residents.

{2)  Housing and community
development programs. In  housing and community
development programs, priority consideralion shall be

given, where feasible, to:

{i) Section 3 residents residing in the service arca or
neighborhood in which the section 3 covered project is
located {collcciively, rcferred fo as catcgory | residents);
and

{ii} Participants in HUD Youthbuild programs (catcgory 2
residents).

{iii) Where the scction 3 project
Stowarl

B. McKinncy Homeless Assistance Act (42 U.S.C. 11301
el seq.), homeless persons residing in the service area or
neighborhood in which the section 3 covered project is

is assisted under the
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located shalf be given the highest priority;

{iv} Other section 3 residents.

{3) Recipients of Thousing assistance
programs ad ministered by the Assist- ant
Sccretary for Housing may, at their own
discretion, provide preference to residents of

the housing development reeciving the
scction 3 covered assistance within the
scrvice arca or ncighborhood where the

section 3 covered pruject is located.

(4) Recipients of community development
programs ay, at their own discretion,
provide priority to recipicnts of government
assistance for housing, includiug recipients
of certificates or vouchers undcr the Scetion
% housing assistancc program, within the
scrvice arca or mncighborhood where the
section 3 covered project is located.

(b) Eligibility for preference. A scction
3 resident sccking the preference in training
and employment provided by this part shall
certify, or submil cvidence to the recipient
contractor or subcontractor, if requested, that
the person is a scetion 3 resident, as de- fined
in §135.5. (An example of evidence of
cligibility for the preference is cvidence of
reccipt of public assistance, or cvidence of
parlicipation in a public assistance program.)

(e) Eligibility for employment. Nothing in
this part shall be construcd to re- quire the
employment of a seeiion 3 resident who does
not meet the qualifications ol the position o
be filled,

§ 135.36 Preference for section 3 business coneerns in contracting
opportunities.

(a) Order of providing preference.
Recipients, contracters and subcontractors
shall dircet their cfforts fo award scction 3
covcred contracts, to the greatest extent
feasible, to section 3 business concems in the
order of priority provided in paragraph (a) of
this section.

(1) Pubfic and Indian housing pre-
grams. In  public and Indian housing
programs, efforts shall be dirccted to award
contracts to scction 3 business concerns in
the following order of prierity:

(i) Business concerps that are 51 per- ccnt
or more owned by residents of the housing
development  or developments
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for which the scction 3 covered assistance is expended, or the contract that the business concem is

whose full-time, pennancnt workforce includes M) per- cent responsibie and has the abitity 10 pcrfo_r_m

of these persons as employecs (catcgory | businesses); successfully wnder the tenms and C('ll.ldlll[)!'ls

(ii) Business concerns that are 51 per- cent or more owncd of the proposed con- tract. {The ability to

by residents of other housing developments or perform  snccess- fully under the tems and
conditions of the proposcd contract is

developments managed by the HA that is ex- pending required of all contractors and subcontractors
the section 3 covered assistance, or whose fuli-time, subject to the pmeurcment standards aof 24
permanent workforce includes 30 percent of these CFR 8536 (scc 24 CFR 8336(b)(8)).) This
persons as employees (category 2 businesses); or regnlation requires consideration of, among
olher factors, the potcntial contractor’s
Gi) HUD Youthbuild programs being record in complying with public policy
carricd out in the metropolitan arca (or requirements. Scction 3 compiiance is a
nonmctropolitan county) in which the section 3 matter propeely considered as part of this
covered assistance is cx- pended {category 3 determination.
busincsses ). .
(v} Busincss concerns that arc 51 pereent §13538 Section3 clause.
or more owned by scclion 3 residents, or whose All section 3 covered contracts shall
permanent, fufl- time workforce includes no less than include the following cluse {referred to as
30 poreent scction 3 residents (catcgory 4 businesses), the section 3 clause):

or that subcontract in cxcess of 25 percent of the total
amount ol subcontracts to business coneerns
ientificd in paragraphs (a)({)}(i} and (a)(1)(ii) of this

A. The work te be performed under this
contract is subject to the requirements of
section 3 of the Housing and Urban

section. 3 . Development Act of 1968, as amended, 12
@) ) Housing and community development U.S.C. 1701n (scction 3). The pumposc of
programs. In housing and comnunity devclopment scction 3 is to ensurc that employ ment and
programs, priority considemtion shall be given, where other cconomic opportunitics gencrated by
fcasible, to: HUD assistance or HUD-assistcd projccts
4] Section 3 business concerns that covered by ﬁ““m'd_l Shs“. l(l! the g;catcsl
provide ccnnomic epportunitics for scction 3 residents in extent feasible, be dirccte to low- and very
. . . . . low-income persons, partticularly persons
the scrvice arca or neiphborkood in wiuchi the section 3 whe are recipients of HUD assistance for
covered project is located {category 1 busincsses); and housing.
@i} Applicants (as this teom is de- fined in B. The partics to this contract agrec to
42 US.C. 12899) sclected to carmy out HUD Youthbuild comply with HUD’s regulations in 24 CFR

part 135, which implement scction 3. As

programms  (catego 2 busiresses); . . - .
! (eategory ) cvidenced by their execution of this contract,

i ,()I,iu,:r, scetion 3 busincss cancems. the paries to this contract certify that they

(b} . Eligibility for preference. A business are under no contractnal or other impediment
concem sccking to qualify f(or a section that would prevent them from com- plying
3 contracting prelerence shall certify or submit cvidence, with the part 135 regulations.

C. The contractor agrees 1o scnd to cach
labor organization or represcatative of
workers with which thce centractor has a

if requested, thal the business concem is a seclion 3
business concem as defined in §135.5.

(c)’ dbility to complete contruct. A scction collective bargaining agreement or other
3 business concern sccking a contract or a subcontract under- standing, if any, a notice advising the
shall submit cvidence to the recipient, contractor, or labor organization or workcrs® represcntative
subcontractor (as apphicable), if re- quested, sulficient (o of the contractor’s cominitments under this
demonstrate to the satisfaction of the party awarding section 3 clause, and will post copies of the

notice in conspicuous places at the work site
where both ceployces and applicants for
fraining and cmployment positions can sce
the notice. The noticc shall describe the
scetion 3 preference, shaliset forth minimum
anmber and job titles subjcct to hire, avail-
ability of apprenticeship and  training
positions, the qualifications for cach; and Lhe
name and location of thc pemon(s) taking
applcations for cach of the positions; and
the anticipated date the work shall begin.

D. The contractor agrees to include this
scction 3 ¢lausc in every subcontract subject
to compliance with regulations in 24 CFR
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part 135, and agrees to take appropriate
action, as provided in an applicable provision
ofthe subcontract or in this scetion 3 clause,
wpon a finding that the subcontractor is in
vinlation of the reguiations in 24 CFR part
135. The contractor will not subconiract with
any subcontractor where the contractor has
notice or knowledge that the subcontractor
has been found in violation of the regolations
in 24 CER part 135,

E. The contractor will certify that any
vacant cmployment positions, includiag
training positions, that are filled {1} after the
con- fractor is sclceted but before the
contract is exccuted, and {2) with pcrsons
other than those to whom the regulations of
24 CFR part 135 require cmployment
opportunitics to be dirceted, were not filled
to circumvent the contractar’s obligations
aunder 24 CFR part 133

F. Moncompliance with HUD’s rcgulatiens
in 24 CFR part 135 may rcsult in sanclions,
tcrmination of this contract for deflaull, and
debarment or suspension from future HUD
assisted contrac(s.

G. With respect to work performed in
conncction with section 3 covered Indian
housing assistance, scction 7{b) of the Indian
Sclf-Determination and Education Assistance
Act {25 U.S.C. 450¢) also applies to the work
to be performed under this contract. Section
7{b) requires that to the greatest ¢x- tent
feasiblc (i) prefercnce and opportunitics for
training and cmployment shali bc given to
Indians, and (i) prcference in the awayd ol
coniracts and subcontracis shakl be given to
Indian  organizations and Indian-owned
LEconomic Enterprises. Parties to this cootract
that arc subject to the provisions of section
3 and scctien 7(b) agrec to comply with
scction 3 to the maximum extent feasible, but
not in derogation of campliance with scction

b

§ 135,40 Providing other economic opportunitivs.

(a) General. In accordance with the
findings ol the Congress, as stated in scction
3, that other economic opportunities offer an
cffective mcans of cmpowering low-incomc
persons, a recipient is encouraged to
undertake cfforts to provide to low-income
pcrsons cconomic opportunitics oiher than
training, ciploymend, and contract awards,
in  conncction with scction 3 covered
assistance.

(b) Other training and employment related
apportunitics. Other cconomic opportunities to
train and employ scction
3 residents  include, but nced not be fimited
o, use of “upward mobifity’’, “bridge’” and
traince positions to fill vacancics; hirng
section 3 residents in
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management and maintenance positions
within other housing devclopments; and
hiring scetion 3 residents in part-lime
positions.

(¢) Other business related economic
opportunities. (1} A recipient or contracfor
may provide ccomomic opportunitics (o
cstablish, stabifize or cxpand scetion 3
business concerns, including
microcaterpriscs. Such opportunitics include,
but arc not limitcd to the forination of scetion
3 joint ventures, financial sup- pod for
affiliating with franchise development, use of
labor only contracts for building tradcs,
purchase of sup- plies and :materials from
housing authoesity resident-owned businesscs,
purchase of materials and supplics from PHA
resident-owned  businesses  and  use  of
preccdores under 24 CFR part 963 regarding
HA contracts 1o HA resident- owned
busincsses. A rceipicnf or con- tractnr may
cmploy these methods directly or may
provide incentives 1o non-section 3
businesses to utilize such methods to provide
other economic opportunities to low-income
persons.

(2) A section 3 joint vemlure means an

association of business concerns, onc of
which qualifies as a scction 3 business
concent, fnrmed by written joiat venéurc

agrcement to cngage in and carry out a
specific business venture for which purposc
thc business concems combinc their efforts,
resources, and skifls for joint profit, but not
nccessarily on a continuing or permanent
basis for conducting busincss gencrally, and
for which thec section 3 business concern:

(i} Is responsible for a clearly defined
portion ol the work to bc performed and
holds management responsibilitics in the
joint venture; and

(ii) Pcrforms at least 25 percent of the
work and is contractually entitled to
compensatinn proportionate to its work.

Subpart C [Reserved]

Subpart D—Complaint and
Compliance Review

§ 13570 General.

{a) Purpose. The pumposc of this sub- part
is to establish thc procedures for handling
complaints alleging non- compliance with
the regulations of this
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part, and the proccdures goveming the
Assistanl Sccretary's revicw of a recipicnt’s
or contractor’s compliance with the
regulations in this pad.

) Definitivns.
subpart:

(1) Complaint mecans an ailegation of
noncompliance with regulations of this pan
made in the form described in
§ 135.76(d).

For punrposes of this

(2} Complainan: mecans the party which
filcs a complaiat with the Assistant Scerefary
allcging that a recipient or couiractor has
failed or re- fused te comply with the
regnlations in this part.

(3) Noncompliance with section 3 mcans
failurc by a rceipicnt or contractor to comply
with the reqnircments of this part.

(4) Respondeni means the recipicni or
contractor against which a complaint  of
noncompliance has heen filed. The term
“‘recipicnt’’ shall have the meaning sct forlh
in § 1347, which includes PHA and IHA.

§ 135.72 Cooperation in achieving compliance.
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(b

(a) The Assistant Seccrelary recognizes
that the success of ensuring that section 3
residents and section 3 business concerns
have the opportunity te apply for jobs and to
bid for contracts generated by covered HUD

financial assistance depends upon the
cooperation  and  assistance of HUD
recipients  and  their  contractors and

subcontractors. All recipients shail cooperate
fully and promptly with the Assistant
Secretary in scction 3 compliance reviews, in
investigations of allcgations of non-
compliance woadc under § 135.76, and with
the disteibution and collection of data and
inforination 1hat the Assist- ant Sccrefary
may require in conncction with achieving the
economic objectives of section 3.

The recipient shall refrain from

entering into a contract with any

con- tractor after notification to

the recipient by HUD that the

contractor has becn
violation of thc regulations in
this part. The provisions ol 24
CFR part 24 apply to the
employmeot, cngagcment of
services, awarding of contracts
or funding of any contractors or
subcontractoss during any period
of dcbarmeni, suspension or
otherwisc in- cligibic status.

found in
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§ £35.74 Scction 3 comgliance resiew procedures.

(a) Compliance reviews by Assistant
Secretary. The Assistant Sceretary shall
periedically conduct section 3 compliance
revicws of sclected recipicnts and contractors
to determine whether these recipicnts are in
compliance with the regulations in this  part.

(b} Farm af coampliance review, A scction
3 compliance review shall consist of a
comprehensive analysis and evaluation of the
recipient’s or contraclor’s compliance with
the requircments and obligations imposcd by
the rcgulations of this part, including an
analysis of thc extent to which section )

residents have been hired and scction 3
business concems have Dbeen  awarded
contracis as a rcsult of the methods

underiaken by the reeipient to achieve the
employ ment, contracting and other economic
objectives of section 3.

(e) Where compliance review reveols
nworcompliance with section 3 by recipient or
contractor. Where the scction 3 campliance
review reveals that a rccipient or contraclor
has npot complicd with scctioa 3, the
Assistant Secrotary shall notify the reeipient
or contracter of its specific deficiencics in
compliance with the regulations of this par,
and shall advise the recipient or contractor of
the means by which these deficiencies may
be corrceted. HUD shall conduct a follow-up
revicw with the recipicnt or contractor to
ensure that action is being taken to corrcet
the deficiencics.

(d) Cantinuing woncampliance by recipient
ar contractor. A continuing failurc or refusal
by thc recipient or con- tractor to compily
with the regulations in this parl may rcsult in
the application of sanctions specified in the
con- tract through which HUD assistance is
pwovided, or the application of sanctions
specified in the regulations governing the
HUD program under which HUD financial
assistance is provided. HUD will notify the
recipicnt of any continuing failurc or rcfusal
by thc contractor to comply with the
regulations in this part for possible action
under any procurcment contract between the
recipient and the confractor,
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Debarment, suspeasion and limited denial of
paticipation pursuant 1o HUD’s rcgufations
in 24 CFR parl 24, where appropriale, may
be applicd to the recipient or the contractor.

(e} Conducting compliance review before the
award of assistance. Scction 3 compliance
reviews may be conducted be- fore the award
of contracts, and ecspecially where the
Assistant Secrctary has rcasonable grounds
to believe that the rccipient or contractor witl
be un- able or unwilling to comply with the
regulations in this part.

() Cansideration of complaints during
compliance review. Complaints alleging
nonconpliance with scction 3, as pro- vided
in § 135.76, may also be considered during
any compliance review con- ducted o
determine the recipient’s conformance with
regulations in this par.

§ 135.76 Filing and processing cam- plaints.

(a} Who may fife a complaint, The
foliowing individuals and busincss concerns
may, personally or thmuph an authorized
representative, file  with  the  Assistant
Secretary a complaint alleging
noncompliance with section 3:

(1} Any section 3 resident on behalf of
himself or hemself, or as a representative of
persons similarly fituated, secking
employment, training or other cconomic
opportunities generated from the expenditurc
of section 3 covercd assistance with a
recipient or contractor, or by a representative
who is not a scction 3 resident but who
represents one or more section 3 residents;

(2) Any scction 3 business conccrn on
behalf ol itsclf, or as a represcntative ofother
section 3 business concerns  similarly
situated, seeking contract opporiunitics
generated from the expcaditure of section 3
covered assistance [rom a recipient or
contractor, or by an individual represcntative
of section 3 business concems.

(b) Where o file a complainl. A com-
plaint must be filed with the Assistant
Scerctary  for Fair Housing and Equal
Opportunity, Dcpartinent of Housing and
Urban Development, Washington, DC, 20410

{c) Time of filing. (1) A complaint must
be received not later than 180 days from the
date of the action or
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omission upon which the complaint is based,
upless the time for filing is ex- tended hy the
Assistant Secretary for good cause shown.

(2) Whese a complaint  alicges  nan-
compliance  with  section 3  and the
regulations of this part that is continuing, as
manifcsted in a number of incidents of
noncompliance, the complaint witl be timely
if filed within {80 days of the last alleged
occurrence of noncompliance.

(3) Where a complaint contains  iu-
complete information,  the Assistant
Secretary shall request the needed in-
formatinn froem the complainant. in the event
this information i5 not furnished to the
Assistant Sccretary with- in sixty (60) days
of the datc of the re- quest, the complaint
may be closed.

(d) Contents of camplaint—-{1) Written
complaints. LBach cooplaint must be in
writing, signed by the complainant, and
inciude:

(i) The conmplainant’s name and ad- dress;

(ii) The name and address of the
respondent;

(iii) A description of the acts or omissions
by the respondent thal is sufficient to inform
the Assistant Scerctary of the nature and datc
of the ailecged noncompliancc.

(iv} A complainant may provide in-
formation to be contained in a com- plaint by
tekephonc 1o HUD or any HUD Ficld Office,
and HUD will reduce the information
provided by telephonc 1o writing on the
prescribed complaint form and send the form
to the complainant for signature.

(2 Amendment of complaint. Com- piaints
nay be rcasonably and fairly amended at any
time. Such amendments may include, but are
got limited 1o, amendments to cure, fcchnical
defects or omissions, inclading failure to sign
or affrm a complaint, to clarify  or amplify
the allegations in a com- plaint, or to join
additional or snbstilute respondents. Except
for the purposes of notifying respondents,
amended complaints will be considered as
having been made as of the originai filing
date.

(e) Resolution of complaint by recipient,

(1) Within tcn {10) days of timely filing of a
conyplaint that contains  complete
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information (in accordance with para- graphs
(c} and (d) of this section), the Assistant
Secictary shall deterimine whether the
complainant alleges an aclion or omission by
a recipicnt or the recipicnt’s contractor that il
proven qualifies as noncompliance with
section 3. If a determination is made that
there is an allegation of noncompliance with
section 3, the complaint shall be seat 1o the
recipient for resolution.

{2) If the rccipient believes that the
complaint lacks merit, the recipicnd rmust
notify the Assistant Sccretary in writing of
this  recommendation  with  supporting
rcasons, within 30 days of the date of receipt
of the complaint. The determination that a
complaint lacks merit is reserved to the
Assistant Scerctary.

(3) If the rceipient determines that there is
metit to the co mplaint, the reeipient will have
sixty (60} days [rom the date o[ receipt of the
complaint to resolve the matter with the
complain- ant. At the cxpiration of the 60-
day period, the recipicat must aotify the
Assistant Scerctary in writing whether a

resolution of the complaint bas been reached.

If resolution  has  been  reached, the
notification must be signed by both the
recipient and the complainant, and must
summarize thc terms of the resolution
reached betwecen the two partics.

(4} Any request for an extension of the 60-
day perieod by the rccipicnt must be
subinitted in  writing to the Assist- ant
Sccretary, and must include a statcment
cxplaining the nced for the extension.

(6) If the recipicat is unable to re- solve
the complaint within the 60-day pcriod (or
morc if extended by the Assistant Sccretary),
the complaint shall be referred to the
Assgistant Sceretary for handling.

(f) Informal reseiution of complaini by
Assistant Secretary—{(1) Dismissal of com-
plaint. Upon receipt of the reeipient'’s written
recommendation that there is no merit to the
complainl, or upon [ailure of the recipient

and complainant to reach resolution, the
Assistant  Seccretary  shall  review  the
compiaint to determine whether it presents a
valid allegation of noncompliance with
scetion 3. The Assistant Sccrctary tnay
conduct further investigation if  decmed
neeessary.  Where  the com-
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plaint faits to present a vali allegation of
noncompliance with scetion 3, the Assistant
Sceretary will dismiss the complaint without
further action. The Assistant Sceretary shall
notify the complainant of the dismissal of the
conplaint and the reasons for the dismissal.

@) Inforaul Where  the
allegations in a complaint on their {ace, or as
amplified by the statcments ol the
complainant, present a valid aflegation of
noncompliance with scetion 3, the Assistant
Sccrelary  will attempt, through informat
mcthods, to obtain a voluatary aad just
resolution of the complaint. Where attempts
to reselve the complaint informally fail, the
Assistant Secretary will impose a resolution
on the rccipient and complainant. Any
resolition imposed by the Assist- ant
Secretary will be in  accordance with
requiremenis and procedures concerning the
imposition of sanctions or rcsolutions as sct
forth in the regulations governing the HUD
program under which the scction 3 covered
assistance was provided.

(3) Effective date of informal resolution.
The impused resolution will beeome
eflective and binding at the cxpiration of 15
days following notification to recipient and
complainant by cerificd mail of the imposed
resobution, unless cither parly appeals the
resofution before the cxpiration of the 15
days. Any appeal shall be in writing to the
Sccretary and shall include the basis for the
appeal,

(g) Sanctions. Sanctions that may be
imposed on recipicnts that fail to comn- ply
with the regulations of this part include
debarment, suspension and limited denial of
participation in HUD pro- grams.

{h) Investigation of complaint.  The
Assistant Secretary reserves the right to
investigate a complaint direetly when, in the
Assistant Secretary’s discretion,  the
investigation would [further the purposes of
section 3 and this part.

G) Intimidatory or retaliatory acts
prohibited. No recipient or other pesson shall
intimidatc, threaten, cocrce, or discriminate
against any person or business because the
person or business has made a cooplaint,
testificd, assistcd or participated in any
manner in an iovestigation, procecding, or
hearing wunder this part. The ideatity of

resalution.

§135.76



complainants shall be kept confidential
except to the extent nccessary 1o cany out the
purposcs of this parl, including the conduct
of any inrvestigation, hearing or judiciai
proceeding arsing thercunder,

§) Judicial refief Nothing in this sub- part
D preciudes a scetion 3 resident or scction 3
business concerning [rom cxcrcising the
right, which may other- wisc be available, to
seck  redress  directly  through  judieial
proccdures.,

{Approved by the Office of Management and
Budget under control number 2529-0043}

Subpart E—Reporting and Recordkeeping

§ 13590 Reporting.

Fach recipieut which receives directly
fom HUD financial assistancc that is subjeet
to the requirements of this part shall submit
to the Assistant Secretary an annual reporl in
such form and with such information as the
Assistant Secretary may request, for the
pupose of determining the effectiveoess of
scction J. Whese the pro- gram providing the
scction ) covercd assistance requires
submission of an anaual performance report,
he scction

3 report will be submitted with that annual
perfortmance report. If the pro- gram
providing the scction 3 covered assistauce
does not require an apnual performance
report, the section 3 re- port is to be
submitted by January [0 of cach year or
within 10 days of project compiction,
whichcver is carlicr. A)l rcports submitied to
HUD in accordance with the requirements of
this part will be made availabic fo the public.

{Approved by the Officc ol Management and
Budget under control number 2529-0043)

§ 13592 Recordkeeping and access to records.
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APPENDIX TO
PART 135

[ Examples of Efforts To Offer Training and
Ewmployment  Opportunities io  Section 3
Residents

(1) Entering mto ““first source™ hiring
agreements with organizations represcniing
Section 3 residents.

(2) Sponsoring a HUD-certified *‘Step-
Up" cmploymeat and training program for
scction 3 residents.

{(3) Establishing training programs, which
are consistent with the requircments of the
Department of Labor, for public and Indian
housing resideats and other scction 3
residents in the building trades.

{4) Advcrtising the training and
cirployment positions by distributing flyers
(which identily the positions to be [iled,
the qualifications required, and where to
obtain additional inforination about the
application process) to cvery occupicd
dwelling unil in the housing development
or developments where calegory 1 or
category 2 persons {as ibesc tenms arc
defined in § 135.34) reside.

(5) Advettising the training and
cimployment positions by posting flyers
(which identify the positions to be [Gled,
the qualifications required, and where o
obtain additional information about the
application process) in the common arcas or
other prominent arcas of the housing
development or developments. For HAs,
post such advertising in the housing
development or developments where
category | or category 2 per- sons reside;
for all other recipicnts, post such
adverlising in the housing development or
developments and transitional housing in
the neighborhood or scrvice arca of the
section 3 covered project.

(6) Cootacting resident councils, resident
management corporations, or other sesident
organizations, where they cxist, in the
housing development or devclopments
where category | or catcgory 2 persons
reside, and community organizations in
HUD-assisted neighborhoods, to request

the assistance of these organizations in
notilying residents of the tmining and
employment positions to be [illed.

(7) Spounsoring {scheduling, adverising,
finaucing or providing in-kind serviecs) a
job infarmational mecting to be conducted
by an HA or contractor rcpresentative or
representatives at a location in the housing
devefopment or devclopments where
category L or category 2 persons reside or
in the ncighborhood or scrvice arca of the
section 3 covered project.

(8) Arranging assistance in condiucting
job interviews and completing job
applications for residents of the housing
development or developments where
category ! or category 2

HUD shall have access to all
records, repnrts, and other
documents or items of the recipient
that arc naintained to demonstraic
compliance with thc requircments
of this par, or that are maintained
in accordance with the regulations
goveming the specific HUD
program under which scetion 3
covered assistance is provided or
otherwise made available to the
recipient or con- tractor.

24 CFR Sulbtitle B, Clt. T (4—1-03 Edition)
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persons reside and in the acighborhood or
scrvice arca in which a scetion 3 project is
located .

{9) Arranging for a location in the housing
develop meat or developinents where
catcgory ] persons reside, ar  the
ncighborhood or scrvice arca of the project,
where job applications may be delivered tu
and collccted by a rccipient or contraclor
representative  or represealatives.

{10) Conducting job intcrvicws at the
housing development or <evelopments where
category | or catcgory 2 persons reside, or at
a location within the neighborhood orserviec
arca of the scetion 3 covered projoct.

{11) Contacting agcncies administering
HUD Youthbuild programs, and requesting
their  assistance  in recraiting HUD
Youthbuild program participants for - the
HA's or contractor’s training and
cn}p!oymcnt positions.

12) Consulting  with State and local

agencics administering training programs
funded through JTPA or JOBS, probation

and paroie agencies, unemploy ment
campensation pro- grams, community
organizations and  other officials or

organizations to assist with recruiting Scetion
3 residents for the HA’s or contractor’s
training and cmployment positions,

{t3) Advertising the jobs to be [illed
through the local media, such as community
television networks, newspapers of general
circulation, and radio advertising.

{i4) Bmploying a job coordinator, or
coniracting with a business concern that is li-
censed in  the field of job placement
{preferably onc of the scction 3 business
concems identified in part 135), that will
undertake, on bcechall of the HA, other
recipient or con- tractor, the efforts 40 mateh
eligiblc and qualificd scction 3 residents with
the training and cmployment positions flsat
the HA or contractor intends to fill

{t5) For an HA, cmpfoying section 3
residents directly on either a permanent or a
temporary basis to perform work generated
by scection 3 assistance. (This typc of
employment is referred to as *‘lorec account
labor’” in HUD’s Indian housing regulations.
See 24 CFR 905.102, and §905.20L{a}(G).}

{16) Where there are nore qualified section
3 residenis than there are positions to be
filled, maintaining a file of ¢ligible qualificd
section 3 residents for future employment
positions.

(17) Undertaking job counsecling, education

and related programs in association with
local cducational institutions.
{18} Undertaking such  continued  job

fraining c(lorts as may be ncccssary to cnsure
the continued employmeat of scction 3
residents previously hired for cmployment
Oppﬂﬂllli [tiCS N

(19} Aftes sclection of bidders but prior tn
cxceution ol contracts, incorperating into the
condract a negoliated provision for a spc

33|Page
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¢ific number of public housing or other scction 3
residents to be trained or employed on the section 3

covered assistance.

(20) Coordinating plans and
implementation of cconemic development
{c.g., job training and prcparation, business
development assistance for residents) with
the planning for housing and community
development.

I1. Examples af Efforts To Award Coniracts

to Section 3 Business Concerns

(1) Utilizing procurement proccdures for
scction 3 business concems simifar to thosc
provided in 24 CFR part 905 for business
concems owned by Native Americans (see
scction [H of this Appendix).

(2) In determining the responsibility of
potential contractors, consider their record of
scetion 3 compiianee as evidenced by past

actions and their current plans for the
pending  cootract.
(3) Contacting business assistance

agencics, minorily contractors assaociations
and communily organizations to inform them
ol contracting opportunitics and requesting
their assistance in identifying scction 3
businesses which may solicit bids or
proposals for contracts for work in
conncction with scetion 3 covercd assistance.

{4) Advertising contracting opporiunitics
by posting notices, which provide gencral in-
formation about the work to be confracted
and wherc to ubtain additional information,
in the common arcas or other prominent
arcas of the housing develoepment or
developments owned and nmumnaged by the
HA

(5) For HAs, contacting resident councils,
resident management coporations, or other
resident organizations, where they exist, and
requesting  their assistance in identilying
calcgory | and category 2 busincss concerns.

(6) Providing written noticc to all known
section 3 business concems of the
contracting opportuoitics. This notice should
be in sufficient time to allow the section 3
business concerns to respond to the bid
invitations or request for propesals.

(7) Following up with section 3 business
concems that have expressed interest in the
contracting opportunities by contacting them
to provide additional information on the
contzacting oppertunities.

(8) Coordinating pre-bid mectings at which
scction 3 businecss coneerns cnuld be in-
formed of upcoming conlracting and
subcontracting opporunitics.

(9 Carrying out workshops on contracting
procedurcs and specific contract
opportunitics in a timcly maancr so that
section 3 business c¢oncerns can take
advantage of MpCOMIBE contracting
oppedunitics, with such mformation bceing
made available in languages ofhcr than
Ingiish where appropriate.
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(10) Advising scction 3 business concerns
as 10 where they may scck assistancc to
overcome limitations such as inability fto
obtain bonding, lincs of credit, linancing, or
insurance.

{11} Arranging solicitations, times for the
presentation of bids, quantities,
specifications, and delivery schedules in
ways to facilitale the participation of section
3 busincss concerns.

(12} Where appropriate, breaking out con-
tract work itcms into cconomically fcasible
units to facilitate participation by scction 3
busincss concerns.

(13) Contacting agencics administering
HUD Youthbuild programs, and notifying
these agcncics of the contracting
opgxorllmitil:&

14) Advertising the contracting
opportunities through trade association

papers and newsletters, and through the local

media, such as community television

nctworks, ncwspapers of general circulation,
and radio adverising.

(15) Developing a list of cligible scction 3
business concerns.

(16) For Has, participating in the
“Contracting wilh Resident-Owncd
Busincsses™ program provided under 24 CFR
part 963,

(17) Establishing or sponsoring prograns
designed to assist residents of public or
indian  housing in the creation and
devclopment of resident-owned businesscs.

{18) Establishing numerical goals {number
of awards and dollar amouni of contracts)
for award of contracts to section 3 business
CONCEMS .

(19} Supporting businesses which provide
scono mic opportunities to low income per-
sons by linking them to the support services
availablc  through the Small Business
Administration (SBA)}, the Dcpartment of
Commerce and comparable agencics at the
Statc and focal levcls.

(20) Encouraging financial instifutions, in
carrying out their responsibilitics under the
Community Reiovestment Act,to provide no
or low interest loans for providing working
capital and other financial business neceds.

(21) Actively supporling joint venturcs
with scction 3 business concems.

(22) Actively supporting the development
or maintcnaocc of business incubators which
assist Section 3 business concerns.

I Examples of Procurement Procedures That
Provide for Preference for Section 3 Business
Concerns
This  Scction 1II  provides  specific

procedurcs that may be followed Dby

recipients and centracters  (collectively,
reforred to as the ‘‘contracting party’™) for
implementing the section 3 contracting
prefercince for cach of the competitive
procurcment mcthods authorized in 24 CFR

85.36(d).

(1) Small Purchase Procedures. Forscetion
3 covercd contracts aggregaling no more
than $25,000, the methods sct forth in this
pama- graph
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24 CFR Subtitle B, Ch. I (4—1-03 Kdition})

(1) or the morc formal procedures sct forth
in paragraphs (2) and (3} of this Section LI

awy be utilized.
(i) Selicitation. (A) Quotations may be
solicited by telephone, letter or other

nfermal procedure provided that the manner

of solicitation provides for participation by a

reason- able number of competitive sources.

At the time of solicitation, the partics mwst

be w- forincd of:

—the section 3 covered contract to be award-
cd with sufficient specificity;

—the time within which quetations must be
submitied; and

—the inforination that must be submiticd with
cach quotation.

(B) If the mecthod described in paragraph
(i)(A) is atitized, there must be an attcpt to
ohtain quotations from a minimum of three
qualified sources in order to promotc
competition. Fewer than threc quotations arc
acccpiable when the contracting party has
atcmpted, but has been unable, to obtain a
sutficient number of competitive quotations.
In uausual circumstances, the contracting
party may aceept the sole quotation received
in responsc to a solicitation provided the
reasonable. [0 all the

price s cascs,
contracting party shall docuwment the
circu mstances when it has becen unable to

oblain at least three quotations.

(i Award. (A) Where the
covered contract is to be awarded based upon
the lowest price, the coniract shall be
awarded to the qualified scction 3 business
concem  with the lowest responsive
quotation, il it is rcasonable and no more than
£0 percent higher than the quotation of the
lowest respomsive gquoetation  from  any
qualified gsource. If no responsive quotation
by a qualificd section 3 business concern is
within 10 percent of the lowest responsive
quotation from any qualified source, the
award shall be made to the source with the
lowest quotation.

(B) Where the scetiou 3 covered contract is
to be awarded based on factors other than
price, a request for quotations shall be issued
by decveloping the pariculars  of the
solicitation, including a rating systcm for the
assignment ol points to cvaluale the merits of
cach quotation. The solicitation shall identify
ali factors to be considered, including price
or cost. The rating system shall pro- vide for
a range of 15 to 25 percent ol the total
number of available rating poinis fo be set
aside for the provision eof preference for
section 3 business concerns. The purchase
order shall be awarded to the responsible
firm whnse qootation is  the most
advantagcous, considering price and all other
factors speciflicd in the rating system

(2) Procurement by sealed bids (Invitations for
Bids). Preference in the award of section 3 coveged
contracts that arec awarded under a sealed bid (IFB}
process may be pravided as [ollows:

scction 3
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(1) Bids shall be solicited from all
buginesses (section } business concerns, and
non- section 3 busincss concerns). An award
shall be made 1o 1he qualified section 3
busincss concern with the highest priority
ranking and with the lowest responsive bid if
that bid—

Rvl 11.2017

(A) 5 within the maximum total contract
price estabiished in the contracting parly’s
budget for the specific project for which bids
arc being taken, and

(B) is not more than * X' higher than the
total bid price of the lowest responsive bid
from any responsible bidder. "X’ s
determined as foliows:

x=lesser

When the lowest responsive bid is less thar $100,000

When the lowest responsive bid is:

Al least $100,000, butless than $200,000

At least $200,000, butless than $300,000

At lcast $300,000, but lcss than $4040,000
At least $400,000, but less than $500,000
Ad least $500,000, butless than §1 million

At lcast §1 million, but less than §2 million
At lcast §2 million, but fess than $4 million
At lcast $4 million, but fcss than $7 million

$7 miltion or triorc

10% ofthat bid or $9,000.

9% of that bid, or §16,000.
8% of that bid, or $21,000.
7% of that bid, or $24,000.
6% of that bid, or $25,000.

5% of that bid, or 340,000,

4% of that bid, or $60,000,
3% of that bid, or $80,000.
2% of that bid, or $105,000.

Ei L2% ofthe lowcest responsive bid, with na dollar
imnit.

"t 146



(i} If no responsive bid by a scction 3 busi-
ness concern meets the requirements of para-
graph (2)(i} of this scction, the contract shall
be awarded to a responsible bidder with the
lowesl responsive bid.

(3} Procuremen! under the competitive
propasals  method of procurement
(Request for Proposals (RFP)). (1} For
contracts and sub- contracts awarded
under the competitive proposals method
of procurement (24 CFR 85.36{d)(3)),
a Request for Proposals (RFP) shall
identify all evaluation factors (and their
relative importance} to be uscd lo rate
proposals.

(i1} Onc of the cvaluation factors shall ad-
dress both the preferenee for section 3
business concerns and the accceptability of the
strategy  for mceting thc greatest cxteat
feasible requirement (sectien 3 stralcgy}, as
dis- elosed in proposals submiticd by all
business concerns {scction 3 and non-scction
3 business concems). This Ffactor shall
provide for a range of 15 to 25 percent of
the totat number of available points to be set
aside for thc cvaluation of these two
components. :

(iii) The component of this evaluation fac-
tor designed to address the prefercnce for
section 3 business concerns must establish a
preference for these business concerns in the
order of priority ramking as described in 24
CFR 135,36,

{iv) With respect to the sccond component
(thc acccpiability of the scction 3 strategy),
the RFP shall requirc the disclosure of the
contractor’s scction 3 strategy lo coemply
with the scction 3 training and employment
preference, or contracting preference, or both,
il applicable. A determination of the
contractor’s responsibility will include the
submission of an acceptable section 1 strat-
egy. The contract award shall be made to the
responsible firm (either section 3 or non-sec-
tion 3 busincss concern) whose proposal is
determined  most advantagcous, considering

Rvl 1.2017

price and all other factors specificd in the
REP.

PART 146-—-NONDISCRIMINATION ON THE
BASIS OF AGE IN [IUD PROGRAMSOR
ACTIVITIES RE- CEIVING FEDERAL
FINANCIAL ASSISTANCE

Subpart A—General

Sce.

146.1 Pumposc of the Age Diserimination
Act of §975.

146.3 Purpose of HUD’s ape discrimination
regulation.

146.5  Applicabitity of pan.

146.7  Definitions.

Subpart B—Standards (m Determining Age Discrimination

146.11  Scope of subpart.

146,13 Rules against age discrimination.
Subpart C--Duties of HUD Recipicnts

146.21 General responsibilitics.

146.23  Notice of subrecipients.

146.25 Assuyancc of compliance and recipi-
eni asscssment of age distinctions.
146.27 Information requircments.

Subpart D—-Imestigation, Settlement, and Enforcement

Procedures
14631  Compliance rcviews.
14633 Complaints.
146.35  Mediation.
146.37 Investigation.
146.39  Cnlorcement proccdures.

146.41 Drohibition against intimidation or
retajiation.
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1111312020 . : APPENGIZ A%
<<Prev Rule Next Rule>>
Texas Administrative Code
TITLE 10 COMMUNITY DEVELOPMENT
PART | TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
PTER 1 QUALIFIED ALLOCATION PLAN (QAP)
SUBCHAPTER D UNDERWRITING AND LOAN POLICY
RULE §11.306 Scope and Cost Review Guidelines

SR U S S YY)
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(a) General Provisions. The objective of the Scope and Cost Review Report (SCR) requi.rcd for Rchabﬂ}tatnon
Developments (excluding Reconstruction) and Adaptive Reuse Developments is to Px:owde a self-confained
report that provides a comprehensive description and evaluation of the current conditions of the [?cyelopmcnt
and identifies a scope of work for the proposed repairs, replacemients and improvenients to an existing
multifamily property or identifies a scope of work for the conversion of a non-multifamily property to
multifamily use. The SCR author must evaluate the sufficiency of the Applicant's scope of work and provide an
independent review of the Applicant's proposed costs. The report must be in sufficient detail for the L
‘Underwriter to fully understand all current conditions, scope of work and cost estimates. It is the responsibility
of the Applicant to ensure that the scope of work and cost estimates submitted in the Application is provided to
the author. The SCR must include a copy of the Development Cost Schedule submitted in the Application. The
report must also include the following statement, "any person signing this Report acknowledges that the
Department may publish the full report on the Department's website, release the report in response to a request
for public information and make other use of the report as authorized by law."

(b) For Rehabilitation Developments, the SCR must include analysis in conformity with the ASTM "Standard
Guide for Property Condition Assessments. Baseline Property Condition Assessment Process (ASTM Standard
Designation: E 2018)" except as provided for in subsections (D) and (g) of this section.

(¢) The SCR must include good quality color photographs of the subject Real Estate (front, rear, and side
elevations, on-site amenities, interior of the structure), Photographs should be propetly labeled. Photographs of
the neighborhood, street scenes, and comparables should must be included.

(¢) The SCR must also include discussion and analysis of:

(1) Description of Current Conditions. For both Rehabilitation and Adaptive Reuse, the SCR must contain a
detailed description with good quality photographs of the current conditions of all major systems and
components of the Development regardless of whether the system or component will be removed, repaired or
replaced. For historic structures, the SCR must contain a description with photographs of each aspect of the
building(s) that qualifies it as historic and must include a narrative explaining how the scope of work relates to
maintaining the historic designation of the Development. Replacement or relocation of systenis and
components must be described,

(2) Description of Scope of Work, The SCR must provide a narrative of the consolidated scope of work either
as a stand-alone section of the report or included with the description of the current conditions for each major
system and components. Any New Construction must be described. I'lans or drawings (that are in addition to
any plans or drawings otherwise required by rule) and that relate to any part of the scope of work should be
included, if available;

(3) Useful Life Bstimates. For each system and component of the property the SCR must estimate its
remaining useful life, citing the basis or the source from which such estimate is derived;

(4) Code Compliance. The SCR must document any known violations of any applicable federal, state, or local
codes. In developing the cost estimates specified herein, it is the responsibility of the Applicant to ensurc that

h“ps:mexreg.sos.slata.lx.usfpubliclreadlacSext.TacPage?sI=R&app=9E-p_dir=&p_rloc=&p_.tloc=&p_p%ocr&pgﬂ &p_tac=8ti=108&pt=18ch=118d=306 1/4
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the SCR adequatcly considers any and all applicable federal, state, and loca. (aws and regulations which ae
applicable and govern any work. For Applications rcq'uesting Direct Loan funding from the Depa:_\_tjt'rnent,-:.ﬂm‘
‘SCR author must inclitde a comparison between the Jocal building code and the [nteinational Existing Building
Code of the International Code Council.;

(5) Program Rules. The SCR musl assess the extenl to which any $ystems or components must be inoclikl";.t:d.
repaired, or replaced in otder 1o comply with any specific requirements of the housing progran umlcr wjn_ch the
Developiment is proposed to be financed, the Departiment's Uniform Physical Condition Standards, and any
scoring criteria includitig amenities for which the Applicant may claim points; for Direct Loan Developments
this includes, but is not limited to the requirements in the Lead-Based Paint Poisoning Prevention Act (42 USC
§§482 1-4846), the Residential Iead-Based Paint Hazard Reducation Act of 1992 (42 USC §§485 1-4856), and
implementing regulations, Title X of the 1992 Housing and Community Development Act at 24 CFR Part 35
(itcluding subparts A, B, J, K, and R), and the Lead: Renovation, Repair, and Painting Program Final Rule and
Response to Children. with Environtiental Intervention Blood Lead Levels (40 CFR Part 745);

(6) Accessibility Requirements. The SCR report tnust include an analysis of compliance with the Department's
accessibility requirements pursuant to Chapter 1, Subchapter B-and §11.101(b)(8) of this fitle (rela_tiug-td“S'il’f:.
and Development Requirements and Restrictions) and identify the specific items.in the scope of work-aiid costs
needed to ensure that the Development will mect these requirements upon Reliabilitation: (including conversion
and Adaptive Reuse),

(7) Reconciliation of Scope of Work and Costs. The SCR report must include the Department's Scope and
Cost Review Supplement (SCR Supplement) with the signature of the SCR author. The SCR Supplement must
reconcile the scope of work and costs of the immediate physical needs identified by the SCR author with the
Applicant's scape of work and costs. The costs presented on the SCR Supplement must be consistent with both
the scope of work and immediate costs identified in the body of the SCR report and the Applicant's scope of
work and costs as presented in the Application. Variations between the costs listed on the SCR Supplement and
the costs listed in the body of the SCR report or on the Applicant's Development Cost Schedule must be
reconciled in a narrative analysis from the SCR provider. The consolidated scope of work and costs shown on
the SCR Supplement will be used by the Underwriter in the analysis to the extent adequately supported in the
report; and

(8) Cost Estimates. The Development Cost Schedule and SCR Supplement must include al costs identified
below:

(A) Immediately Necessary Repairs and Replacement. For all Rehabilitation developments, and Adaptive
Reuse developments if applicable, immediately necessary repair and replacement should be identified for
systems or components which are expected to have a remaining useful life of less than one year, which are
found to be in violation of any applicable codes, which must be modified, repaired or replaced in order to
satisfy program rules, or which are otherwise in a state of deferrcd maintenance or pose health and safety
hazards. The SCR must provide a separate estimate of the costs associated with the repair, replacement, or
maintenance of cach system or component which is identified as being an immediatc need, citing the basis or
the source from which such cost estimate is derived.

(B) Proposed Repair, Replacement, or New Construction. If the development plan calls for additional scope
of work above and beyond the immediate repair and replacement itemns described in subparagraph (A) of this
paragraph, the additional scope of work must be evaluated and either the nature or source of obsolescence to be
cured or improvement to the operations of the Property discussed. The SCR must provide a separate estimate of
the costs associated with the additional scope of work, citing the basis or the source from which such cost
estimate is derived.

(C) Reconciliation of Costs. The combined costs described in subparagraphs (A) and (B) of this paragraph
should be consistent with the costs presented on the Applicant's Development Cost Schedule and the SCR
Supplement.

’i hltps:ﬂlexreg.sos.slala.tx.us!pub!icireadiac$exl.TacPaga‘?si"—‘R&app=B&p_dir:&p_rloc=&p_{lnc=&p_ploc=&pg=1 &p_tac=&ii=10&pl=1&ch=11&r=306 214
|
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(D) Expegted Repair aid chmcenu:m Over Time, The.term during whie .. ihe SCR should:estimate the cost
of expected tepait and replacement over (ime must equal the lesser of 30 years or the longest term-of any land
use or regulatory restrictions which are, or will be, dgsociated with thc__provisiqn,of housing on the Property.
The SCR must estimate the periodic costs which are expected to afise fot repairing o replacing cach systenior
componentior the property; based on the cstimated remaining useful life of such systein of‘component as
described in pavagraph (1) of this subsection adjusted for completion of repair and replacement immedlately:

necessary. and proposed as described in subparagraphs (A) and (B) of thi_s-pan‘ag‘rap_h_._.'l‘_he SCR-mu*st.-ih_ch@g 8
separate table of the estimated long texm costs. which identifics incach line e individual component of the
property being examined, and in cach coluran the year during the termyin which tiie-costs are estinated to be

incurred fora périod and no less than 30 years. The estimated costs for future years should be given in both

present dollar values and anticipated future dollar values assuming teagonable inflation factor of not less than
2.5% per annum,

(e) Any costs not identified and discussed in sufficient detail in the SCR as part of subsection (d)(6), (d)(8)(A)

and (_d)(B)(B) of this section will not be included in the underwrittens Total Development Cost in the Report.

(f) If a copy- of such standards or a sample veport have been provided:for the Department’s review, if such
standards arc widely used, and if all other criteria and requirements described in this section are gatishied, the
Depariment will also accept copies of repotts commissioned or required by the primary lender fora proposed
(ransaction, which have been prépared in accordance with:

(1) Fannie Mae's criteria for Physical Needs Assessments;

(2) Federal Housing Administration’s criteria for Project Capital Needs Assessments,
(3) Freddie Mac's guidelines for Engineering and Property Condition Reports;

(4) USDA guidelines for Capital Needs Assessment.

(g) The Department may consider for:acceptance reports prepared.aceording to other standards which are not
specifically named in subsection (g) of this section, if a- copy of such standards or a sample report have been
provided for the Depariment's review, if such standards are widely used, and if all other criteria and
requirements.described in this section are:satisfied.

(h) The SCR shall be conducted by a Third Party at the expense of the ‘Applicant; and addressed to Texas
Departrnent of Housing and Community Affairs as the client. Copies of reports provided to the Department
which were commissioned by other financial instltutions sheuld address Texas Department of Housing and
Community Affairs as a co-recipient of the report, or letters from both the provider and the recipient of the

report should be submitted extending reliance on the report to Texas Department of Housing and Community
Affairs.

(i) The SCR report must include a statement that the individual and/or company preparing the SCR report will
not materially benefit from the Development in any. other way than receiving a fee for performing the SCR.
Because of the Department's ieavy reliance on tle independeist cost information, the provider must-not be a
Related Pasty to or an Affiliate of any other Development ‘Team member. ‘The SCR report must contain a
statement indicating the report preparer has read and understood the requirements of this section.
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Source Note: The provisions of this §11.306 adopted to be effective Decomber 29, 2019, 44 TexReg 7889

(" ListofTitles || Back o Lisl ']

WE TEXAS REGISTER || TENAS ADMINISTRATIVE CODE. {| OPEN MEETINGS

htlpa.‘lliexreg.sos.statc.lx.usn'pubiiclreadlac$ax1.TacPage?si=R&app::D&p_diﬂE-p_rlocs‘&p__lloc:&p_ploc:&pg=1 &p_tac=8(i=104&pk=1&ch=11&r1=306 34

APPENDIX 10



APPENDIX 11
MULTIFAMILY RELOCATION REQUIREMENTS, INCLUDING RELATED FORMS
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Uniform Relocation Assistance and Rcal Property Acquisition Policies Act of 1970

Regulation

Per HUD, activities and projects assisted by CDBG-DR are subject to the Uniform Relocation
Assistance (URA), a federal law which provides important protections and assistance for people
affected by the acquisition, rehabilitation, or demolition of real property for federally funded
projects.

The URA was enacted by Congress to ensure people whose real property is acquired, or who
move as a direct result of projects receiving federal funds, are treated fairly and equitably and
receive assistance in moving from the property they occupy.

Activities and projects assisted by CDBG-DR are subject to the Uniform Relocation Assistance
and Real Property Acquisition Policies Act of 1970, as amended, (42 U.S.C. 4601 ef seq.)
("URA") and section 104(d) of the HCD Act (42 U.S.C. 5304(d)) (Section 104(d)). The
implementing regulations for the URA are at 49 CFR part 24. The regulations for Section 104(d)
are at 24 CFR part 42, subpart C. Programs and projects must adhere to

« 49 CFR Part 24 is the government-wide regulation that implements the URA.

« HUD Handbook 1378 provides HUD policy and guidance on implementing the URA
and 49 CFR Part 24 for HUD funded programs and projects. '

« Housing and Community Development (HCDD) Policies and Procedures.

CDBG-DR Waiver(s)

One-for-One Replacement Housing, Relocation, and Real Property Acquisition Requirements,
Activities and projects undertaken with CDBG-DR funds are subject to the Uniforim Relocation
Assistance and Real Property Acquisition Policies Act of 1970, as amended, (42 U.S.C. 4601 et
seq.) (“URA™) and section 104(d) of the HCD Act (42 U.S.C. 5304(d)) (section 104(d)). The
implementing regulations for the URA are at 49 CFR part 24, The regulations for section 104(d)
are at 24 CFR part 42, subpart C. For the purpose of promoting the availability of decent, safe,
and sanitary housing, HUD is waiving the following URA and section 104(d) requirements with
respect to the use of CDBG-DR funds.

The relocation assistance requirements at Section 104(d)(2)(A) of the Housing and Community
Development Act and 24 CFR 42,350 are waived to the extent that they differ from the
requirements of the URA and implementing regulations at 49 CFR Part 24, as modified by the
notice for activities related to disaster recovery. Without this waiver, disparities exist in
relocation assistance associated with activities typically funded by HUD and FEMA (e.g.,
buyouts and relocation). Both FEMA and CDBG funds are subject to the requirements of the
URA; however, CDBG funds are subject to Section 104(d), while FEMA funds are not. The
URA provides that a displaced person is eligible to receive a rental assistance payment that
covers a period of 42 months. By contrast, Section 104(d) allows a lower-income displaced
person to choose between the URA rental assistance payment and a rental assistance payment
calculated over a period of 60 months. This waiver of the Section 104(d) requirements assures
uniform and equitable treatment by setting the URA and its implementing regulations as the sole
standard for relocation assistance under the federal register notice.
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The HCDD'’s Residential Anti-displacement and Relocation Assistance Plan (RARAP) will be
adhere to when direct or indirect permanent displacement of tenants occur, The following steps
are required by subrecipients and developers to minimize the direct and indirect displacement of
persons from their homes: Plan construction activities to allow tenants to remain in their units as
long as possible, by rehabilitating empty units or buildings first; where feasible, give priority to
rehabilitation of housing, as opposed to demolition, to avoid displacement; adopt policies to
identify and mitigate displacement resulting from intensive public investment in neighborhoods;
adopt tax assessment policies, such as deferred tax payment plans, to reduce impact of increasing
property tax assessments on fower income owner-occupants or tenants in revitalizing areas; or
target only those properties deemed essential to the need or success of the project.

Monitoring
If Relocation is triggered, periodic monitoring reviews will be conducted to inspect tenant files.

Record Keeping
If Relocation is triggered, relocation tenant files must be made available for periodic monitoring

reviews. Tenant files and other related records must be maintained for a 3-years after
construction completion.

Forms
All HUD approved forms and templates are provided by HCDD’s URA section.
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Exhibit 1

RELOCATION {UJRA) FOR MULTIFAMILY PROJECTS

ProJect Name
Address
Houston, TX 770

Project Contact informatlon

Assurance Letter Submitted fully executed by owner with Application.

Relocation Pian Subemitted with Applicatlon, Refer to exaniple anline at HCOD.

Blank Notlces Submiltted with Application. Refer to exampe enline at HCOD,

Budgel submltted with Applicatlon. Refer to sxample ondlne at HCDD,

Rent Roll Submitted with Application

Slte Map submited with Application N

Notlce to Real Property Cwner/Sefler
valuntary acquisitlon/Right to withdrawal

If Appticable - Submitted with Application, Refer to example online at HCDD,

Deed - if property already owned

tf Appicable - Submitted with Appitcation B

Genersl Information Notlce Resldentlal
TENANT Not Dlsplacad {GIN)

palled to Tenant as soon as feasible. Submltted wpon requast from HCDD-
Appendix 2, Handbook 1378, Refer to example online at HCOD.

General Information Notlce Resldentlal
TENANT To Be Displaced {GIN)

Malled to Tenant as soon as feaslbie. Submlited upon request from HCDD-
Appendix 3, Handboaok 1378, Refer to example onilne at HCDD,

‘fenant Acknowledgement of GIN Notices

Applicant must have proof tenant recelved afl Notices. {malted certlfied,
return recelpt or hand dellvered with tehant signature) Submitted upon

request from HCDD.

Site Occupant Record-Restdentlal. Afl
Tenants

Used far Intervlewlng Tenants, Madifled (hcome Certification form.
submitted to HCDD prlar to mave of tenant, Refer to example onflne at

HCDDB,

Income Verlflcation

Submitted ta HCDD prior to move of lenant.

Tenant Status Report w/ Rent Aol
‘Tenants requiring relocation

inttlal Tenant fist as of Clty Councll approval date {ION], Include Rent Roll
dated as of Clty Counclf approval date. {per 1-4, T)Handboak 1378, Refer ta

pxampie online at HCDD,

Notice of Non Displacement

(f Applicable-Dellvered to Tenant within 10 hustness days from Clty Councll
approvel date, Refer to example onfine at HCDD,

Natlce of Eftglbility

if Apptlcable-Dellverad to Tenant within 10 buslness days from Clty Council
approval date, Refer to example online at HCDD.

Tenant Acknowledgement of Eliglbllity
Determination Notkes

Applicant must have proof tenant recelved all Notices. (malled certified,
retien receipt of hand delivered with tenant signature) Submitted upon

request from HCBD,

Temporavy Relotatlon 90 Day Notlte

Delivered to Tenant within 10 business days from Clty Councll approval
date, but not before efigiblfity determinatlon, Refer to example onlfne 2t

HCDO,

Tenant Acknowledgernent

Applicant must have praof tenant recelved a!l Notices, {mailed corlifod,
return receipt or hand dellvered with tenant signature) Submitted upon
request from HCDD,

Temporary Relocation 30 Day Notice

30 Days Priar to move, Must Include rent amount, apt. fl, and metdne dara

3 _Hefer ic example onfine at HCDD.
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Tenant A_c_knowlcd[;ement

Appilcant must have proof tepaat cecelved all Natlces. {malled cectifled,

return receipt ar hand delivered with tenant signature} Submftted upon
request from HCDO.

Transfer 30 Day Notice

30 Days Prior to move, Must Inctude rent amount, apt. #, and moving date.
Refer to exampie online at HCDD.

Tenant Acknowledgement

Applicant must have proof tenant recelved all Natlces. (malled certilled,
return recelpt ar hand dellvered with tenant signature} Submitted upon

request from HCDD,

viove In Notlces w/ updated Rent Roll

if Applicable, Refer to example antine at HCDD.

Sklp/Abandanment Notice/Breach of Lease

i Applicable. Must submit tenant’s Final Accaunt Statement. Refer to
example onfine at HCDD.

Eviction/Court Orders

If Applicable. Must submlt tenant’s Fina Account Statement and copy of
Court Order,

Tenant Status Report w/ Reat Roll

Monthly report beglnning at {ON. Submitted by the 10th of each month.

Prior to Retalnage belng pald. Reviews usually beglns after first moves,

Relocatlen Compliance Revlew

Evidence Relocation Exp. Pald

Ipeior to Retalnage belng pald. Must Include: Moving Contract, Detalted
ltwolce, and Check (front and back).

Usag this checklist to assemble and ovalyate infarmation pentalning to temporary reloeotion of lznants In sehshilladlon

projects only {Unlform Helogation Act and related regulatons}
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EXAMPLE/SAMPLE

RELOCATION PLAN

1. Cover Sheet must Include:

Name of Project
Address of Project
iName of Owner/Entity

Tabie of Contents:

A, Property Summary
1. Currant Demographlcs
Z. Displaced Persons
B. Relocatlon Qestination
C. Temporary Relocatlon Beneflts
1, Tenant Notlces
2. Moving Assistance
3. Udlity Transfers
0. Tenant Relocation Benefits
- 1. Tenant Notices
2. Covered Costs
3. Advisory Services
E. Relocation Services
1. Transportation
2. Communlcation
3. Delinquent Utliity Blls
F. Relocatlon Recordkeeping and Natices
1. Relocatlon Plan Assurance Letter {sign and dated)
2, Site Map

3. Potential Transitlon of Tenants/Tenant Transltlon Scheduie
4, Tenant Packet (Include Blank Notices with submission of Plan)

+ General Information Notice
+ Non Displacement Notice and/or
¢+ - Notlce of Eligibility
« Temporary Relocation 90 Day Notice
+ Temporary Relocation 3D Day Notlce
» Transfer Notice 30 Day Notlce

5, Construction Schedule

Letterhead
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Project Relocation Speciafist Contact tnformation

owner Contact nformation

A, Project Summary

1.

Current Demographics

The property Is located in the  section of the Clty of Houston, Texas, specifically at the
intersection of { ) streets, Harrls County Key Map page { ). The project contains @ total of
acres or approximately [ } square feet, The shape of the property is generally rectangular with
approximately ( } feet of frontage onthe { Jline of ( )and{ } feetonthe ([} fine of {}.
Accessbility to the property Is via () Road-from the {}to {} or{}. The property is located within
the City Limits of Houston and has publlc water and electrlc and natural respectively to the site.
Telephone service |s provided by {}. The property 1s/is not deed restcicted as to use and the Clty
of Houston does not subscribe to zoning ordinances. The property was constructed In {}; the
project has a total of {} buildings, {} residentlal and () anclliary (offlce/community bullding and
laundry). The residentiai bulldings are a mixture of {} storles and/or (). There area total of {}
units, There are {) floar plans which vary from one another by bedroom count and number of
bathrooms, This Relacation Plan has been developed due to renovatlons of the property which

{s scheduled to start {}.

{INSENT CURRENT UNIT MiX TABLE HERE}

parking Is {covered/not cavered), the patking.and drive are {) paved. Thereare a totaf of {)
parking spaces, there are {} spaces deslgnated 504 accessible. Project amenlties Include: ()

currently {} % are/are not restricted by (].

Displace Persons

The renavatlen of the property is expected to take approximately {) months and 1t {s "NOT"
anticipated that there will be any “dispfaced persons” who by definitlon are persons that must
move from the property permanently, IfItis determined that there are, the plan wiil be
amended to address the speclal requirements particular to the tenants. These tenants would he
given the Notice of Eligibllity for Refocatlon Asslstance (sae exsmple in Section F) which wauld
inform them of thefr rights under URA.

RELOCATION DESTINATION

There have not been any new leases executed in the Jast {) months [n order to have unfts
avallable to move tenants Into, The Relocation Speciallst will track the vacant units each month
during renovation and submit tracking documentatian to HCDD. A tenant transitlon plan will be
APPENDIX 11




mapped out and submitted to HCOD, This plan will show which tenants wilt be moved and the
new rehabbed unlts they will be moved to. (See Section F, 3}

{f there are no avallahle units onsite the tenant witl be provided temporary housing In the
development fisted below. {Property name) will assure that ail tempaorary housing provided {5
decent, safe, and sanitary on a non discriminating basls for famlifes or Indlviduals who may be
moved offslte.

If [t becomes necessary to house tenants in temporary units other than a subsldized houstng
comptex, attempts will be made to find single family units. Rents pald by {your property name}
will represent the difference In the tenants current TTP and any addltional rent that the tenant
must pay. In addition, alt relocations off site will be within a flve mile rad|us unfess [t s in
response to a request to a “reasonable accommodation”,

{INSERT TABLE WHICH LISTS "DEVELOPMENTS AVAILABLE FOR RELOCATION HE RE-fnclude name
and address of property, contact Information)

TEMPCRARY RELOCATION OF TENANTS

Tenant Notice
in preparation for the refocations, {) will conduct group meettngs to notlly the tenants of the

plans for the complex. In addition to these group meetings, the tenants wiil also recelve written
notices of the overall renovation plans and notlce of the plans for thelr relocation. Tenants will

be notltied that they should not move on thelr own or contact a mover because they would risk
being held responslble for these cost and/or forfelt refocation benefits.

Each tenant will be given a packet of Informiation that is Included In Section F of this plan and It
Includes items mandated via URA, Every attempt will be made to keep the tenants informed
and to answer any questions that they may have,

Moving Asslstance .
Moving sarvices wH| be made available to the tenants, Each resldent wiil be glven the option of

receiving packing assistance. |f a resident prefers to pack thelr own personal possesslons, they
will be provided packing supplies. All residents wili be provided written notices of thelr
scheduled moving date and time In thelr 30 day natice. (See Sectlon F, 4}

Utility Transfers
A letter will be sent to the utlity providers of the property. It wiit explain the plans for the

property renovation and for them to anticipate numerous requests for transfers within a short
perfod of time, The tenant will be responsible lor schedullng the transfer of thetr utllitles and
are expected to notify the relocatlon speciallst of the date and time the transfer Is scheduled, If
there are any problems with any transfers the property will have the uttiities turned on In the
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propertias name and the tanant wili be given 10 days to resolve the Issues with the utilicy

company.

D. TENANT RELOCATION BENEFITS

1. Tenant Natice
Tenants will be given notice of what charges and deposits will be covered In the relocation and

they will have to sign It and Indlcate that they understand that there are no other costs that wilf
be covered,

2, Covered Cost '
(Your property name) will pay for packing and moving costs that are scheduled by the relocatlon
specialist. {Your property name) will atso cover the cost of depaslts of transfer fees for the
utllitles, any Increase in rent of the off site temporary hbusing, If applicabte; and '
telephone/cable at both the temporary unit and the return to the newly renovated unit, These
costs will be pald directly to the providlog agency and attached to the tenants unit and head of
househoid. These costs will not be paid on befalf of anyene that maves prior {o the
coordinatlan efforts of the Relecation Speclalist or due to Fviction for Cause.

3. Advisary Servicas
(Your pruperty name} will contact and Interview each person whe Is affected by the project to

discuss his/her needs, preferences, concerns, and to answer guestions. {Your property name)
will use the Site Qccupant Record {Exhibit 8of HCDD falocation Pollcy) to record interview of
each household. {Your property name} will also provide informatton about the profect and any
benefits the tenant may be efigible for; as applicable to the tenants’ circumstances (49CFR

24.205{c)).

E. RELOCATION SERVICES

1. Transportation
Relocatlon of the tenants will be done in phases; the Relocatlon Speclalist will be able to provide

the necessary supportive sarvices that may requlred. If off site houslng Is used and there s a
need, transportation will be provided to the tenant via tax| companies to tour the proposed

unit,

2. Communication

Each tenant will be glven written information outlining the process and wlll be given group and
Individual access to the Relocatlon Specialist, The tenants that may requlre special assistance
due to a dlsabllity whi be [dentified and will be provided assistance in a non-tiscriminatory

manner.
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3. Delinguent Utiity Bllls
If the tenants do not have the financlal resources to pay definquent utllity bills that would
hinder services belng transferred to thelr temporary unli, the property will have the services
temporarily placed under the property name, The tenant would have 10 business days after
maove-In, to fesolve the Issue with the respective utility company.

F. RELOCATION RECORDKEEPING AND NOTICES
NOTE: Blank Notlces submitted In this sectlon.
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RELOCATION PLAN ASSURANCES

I certify that this relocation plan contains accurate [nformation and has been preparad in
accordance with 49 CFR Part 24, Uniform Relocation Assistance (URA) and Real
Property Acqulsition Final Rule and Notlce. | further assure that:

1. Relocatlon staff knows and will follow URA requirements;

2, Relocati
on staff who wilf implement this plan are familiar with its
contents and the requirements;

3. : - Sufficle
nt funds have been appropriated, reserved, set aside or otherwlse committed
to cover tha anticlpated relocation cost; .

4, Famitles
and individuals will have full epporlunity to occupy comparable, decent, safa,
and sanitary housing, .

b, ' Relocatl
on payments will be made promptly by the borrower and to the full extent for
which tenants are eligible;

G. The
project activities have been planned In a manner that will minimize hardships
to {enants;

7. All
tanants will be glven a reasonable perlod of time to move and no one will be
required to move unless a comparable replacement unit Is avallable or
provided for;

- B, Relocatl
on asslstance and advisory services will be provided in accordance with the
needs of (he tenant.

Print Name
Tilla
Signalure
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Date

SITE MAP PAGE
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Exhiblt 3

RELOCATION PLAN ASSURANCES

CDBG/HOME Multifamlily Projects

i certify that thls relocation plan contains accurate information and has been
prepared in accordance with 49 CFR Part 24, Uniform Relocation Asslstance
(URA) and Real Properly Acquisltion Final Rule and Notice, | further assure that:

{. Relocatton staff knows and will follow URA requirements;

2, Re
locatlon staff who wiil Implement thls plan are familiar with its
contents and tha regulraments;

3. Su
fficlent funds have been appropriated, reserved, set aside or atherwise
committed to cover the anticipated relocation cost;

4. Fa
millas and Individuals will have full opportunity to accupy comparable,
decent, safe, and sanitary housing;

5. ' Re
focation payments will be made promptly by the borrower and to the full
extent for which tenants are eligible;

G, Th
e project activitios have been planned In a manner that will minimize
hardships to tenants;

7. All
tenants will be glven a reasonable perlod of time to move and no one wiii
be required to move unless a comparable replacament unit Is avalltable
or provided for;

B, Re
locatlon assistance and advisory services will be provided In accordance
with the needs of the tenant.

Print Name
Tllie
Slgnature
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Exhibit 3

Date
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Exhibit 5

NOTICE TQ REAL PROPERTY OWNER/SELLER

Date:

Owner{s}/Seller(s):

Buyers(s):

Address of Property Under Conslderation:

Dear Owner(s)/Seller(s):

Propesty believed to be owned by you is being considered for purchase, as referenced above. Becnuse
Federal funds may be used in the purchase of your properly, we are required to disclose the following
information by the U. 8. Department of Housing and Urban Development (HUD) in accordance with the
Uniform Relocation Assislance and Real Properly Acquisition Policies Act as amended (URA), Section

24.101 (b)(2):

i, The proposed sale is yoluntary. In the event negotiations fail to result in an aprecment, the
propexty will not be acquirad by either voluniary purchase or eminent domuin.

The fair markel value of the property is estimated to be § . However, since this
transaction is voluntary, current or future negotiations may result in a diffcrent price that may bu

the same, higher or lower than this amount,

Ed

An owner-occupant who sells his or her property under these terms does not qualify as a displaced person
for relocation payments., Addilionally, any person who occupies the praperty for the purpose of obtaining
npssistance under the URA does not qualify na a displaced porson, However, tenani-occupants displaced

as a result of voluntary acquisition may be entitled to URA relocation assistance and must be informed in

writing ag soon as fensible.

In accordance with HUD requircments, if the information proved above is disclosed after ao option to
purcliase or contract has been oxeculed between the Buyer(s) and tho seller(s), the Sefler(s) must be
provided the opportunily to withdraw from the agrosment.

Any title deficiencies, liens, or cncumbrances on the property must be cleared prior to any closing.
Grenerally, this is a cost that is borne by the Sellex(s) of the property; however payment of these costs may
be negotiated between the Buyer(s) and Seller(s). Na federal funds can be used fo pay these costs,

Shotld you have any questions, please feel free lo contoet:

{Name of Conlaci Persomn)

at :
(Name of City/County/State/Organization/Lender) {Tetephone Number)
Receipt ackmowiedged this day of , 2010
Seller(s) _ (Selier(s) ;
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Exhibit 6

NOTICE TO REAL PROPERTY OQWNER/SELLER

Date:

Owner(s)/Seller(s):

Buyers{s):

Address of Property Under Consldera tions [

Dear Owner(s)/Setler(s):

Property owned by you has been contracled for purchase, as referenced above. Becouse Federal funds
may be used in the purchase of your propeety, we Rre roquired to disclose the following information by
the U. S, Depariment of Housing and Urban Development (({UD) in sccordance with the Uniform
Relocation Assistance and Real Property Acquisition Policles Act as amended (URA), Section 24.101

(WA

{, The proposed sale is yoluntary. In the cvent negotiations fafl to result in an agreement, the
properly will not be acquired by either voluntary purchase or eminent domain,

2. The fair market value of the propedy is cstimated to be 3 . However, since this

ransaction is voluntary, current or Tuture negotiations may result i a different price that may be
the same, higher or lower than this amount.

Az owner-occupant who selig bis or ber property under these terms does not qualify ns o displaced person
for relocation payments. Additionally, any persos who oecuples the property for the purpose of obtaining
ussistance under the URA does nat qualily as a displuced person. However, tenant-occupants displaced

a5 o rosult of voluntary acquisition may be entitled to URA relocation assistance and must be informed in

writing na soon 05 feasible.

In accordance with HUD requirements, if the {nformation proved nbove is disclosed after an option to
purchase or contract has been exeouted between the Buyer(s) and the seller(s), the Seller(s) must be
provided the opportunity to wilhdraw from the agreement,

Any litle deficiencies, liens, or encumbrances on the property must be cleared prior tg any closing.
Generally, this is a cost that is borne by the Seller(s) of the property; however payment of these costs may
be negotiated between the Buyer(s) and Seller(s). No federnl funds can be used to pay these cogts,

Should you have any questions, plense feel free to contact:, e

al
{(Name of Ci_ly/(:ounty!Siale/OrgnnEv,aliunff,cndur) (Telephone Number)
Receipt acknowladged this day of , 2010
Seller(s) - N (Seilc}(s)
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Exhibit 7

MOVE-IN NOTICE
{GUIDEFORM NOTICE TO PROSPECTIVE TENANT)

Grantae o7 AgEncY Letterhead

{date)

Cear _ . .

On (date), (property owner} submitted an application to the Clty of Houston, Houslng and
Community Develgpment Department for financlal assistance under a program funded by the
Department of Houslng and Urban Development {HUD]. The propased project involves (acquisttion]
{rehabliitation) [demolltlon)-and/nr {conversion) of the property located at {address). -

Recause Federal funds are planned for use In this project, the Uniform Relocation Assistance
and Real property Acguisition Policles Act of 1970, as amended (URA) {and/or section 104{d} of the
Housting and Community Development Act of 1874, as amended) may apply to persons in accupancy at
the time the appiication was submitted for HUD funding. However, if you chaose t0 accupy this
property subsequent to the application for federal financlal assistance, as 8 new tenant you will not be
ellgible for relocation payments or asslstance under the URA {and/or sectlon 104{d}}.

This notice s to inform you of the followIng Information befare you enter Into any jease
agreement and/or occupy the property located at the above address:

» You may be displaced by the project,

» Youmay he required to relocate tempararily.

+ You may be subect to rent {ncrease.

» You will not be entitled to any payments or assistance provided under the URA {and/or
section 104(d}). if you haveto mave or your fentis increased as a resuit of the above
project, you.wiil not he reimbursed for any such rent Increase or for any costs or
expenses you may incuc In connection with a move asa result of the projects.

plaase read this notification carefully prior to signing a re ntal agreement and moving Into the
project, fyou should have any questions about this natice, please contact {Grantee of Agency)
at {address and telephone number), Once you have read and understood this notice, please
slgn the statement below If you still desira to |ease the unit.

sincerely,

{Name and title}

APPENDIX 11



Exhibit 7

{ have read the above information and understand the canditions under which 1 am maving Into

the project.

Print Name of Tenant(s)

Slgnature{s)

Address and Unlt Number

Date

Note:

This Is a guldefarm. it shauld be revised to reflect the project circumstances,

{ APPENDIX 11|
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Exhible 9

INSTRUCTION FOR FILLING OUT AND URDATING THE TENANT STATUS REPORT

un @ Rent Roll on the date City Council approves project contract. This is your
Inltiatlon of Negotiatlons (10N} date, hoport Information for calumns, Move In
Date, Resident Name, Unit #, Slze/Type. This is the list of residents yeu must track
during the renovation period.
2.Update spreadshaet Information monthly and submit to HCDD by the 10" of each
month with all documentation pertaining to tenants for that month. Such as, coples
of Notices addressed to tenants w/ recelpts, move out checklistd, final account
statements, evictions {court order), transfers, temporary re locatlons, final moves w/

taases, etc.

3,1f you need to add columns or rows to Ine
tenant names to a vacant unlts pleasa do so.

4. please do not remove any previous manthly Information.
to your project please type N/A.

5. Please note if tenant Is a: Move in, Sidp,
reason given, of Eviction, in the Reason for Move

fude any of these headings or (o add new

If column does not pertaln

Lease Ended-gave notice, Lease Ended-no
Out ({Comment) column,

Please contact your Relatlonship Manager at 713-868-8300 or Ellzabeth Spinnenweber at

713-868-8426 [f you have any questions, Thank you.

APPENDIX 11
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Exhibit 10

GUIDEFORM GENERAL INFORMATION NOTICE
RESIDENTIAL TENANT NQOT DISP LACED

Grantee or Ageney Letterhead

{City, County, Slate, Public Housing Authority {PHA), other) , i3 interested in
rehebilitating the property you currently occupy at {address) for a proposed
project which may receive funding nssistance from the U.S. Department of Housing and

Urban Development (HUD) under the __ ~ program.

The purpose of this notice is to inform you that.you will pot be disptaced in connection
with the proposed project. :

It the project application is approved and federal finaneial assistance provided, you may
be required to mave temporarily so that the Lehnbilitation can be completed. If you rust
move teraporarily, suituble housing will be made available to you and you will be
reimbursed far al} reasenable out of pocket cxpenses, including moving costs and any
increage in housing costs, You will need to contime to pay your rent and comply with all
other lease terms and conditions.

Upon completion of the rehabilitation, you wifl be able to lease and occupy your present
gpartment or another suitable, decent, snfe and sanitary apartment in the same
building/complex uader reasonable terms and conditions. * :

1f federal Gnancial assistance is provided for the proposed praject, you will be protected
by # federal lnw known as the Uniform Relocation Agsistance and Real Property
Acquisilion Policies Act (URA). One ofthe URA protections for persons tempaorarily
relocatad is that such refocations shall not extend beyond one YAl 1f the fempornry
relocation Jnsts more than oue yesr, you will be eontncted and offered all permanent
relocation assistance os a displaced person uncler the URA. This assistance woiild be in
addition to any assistance you may receive in connection with temporary relocation and
will not be reduced by the amount of any temporary relocation nssistancs previously
provided. You will also have the right to appaal the agency’s determination, if you feel
that your application for assistance was not propetly considered.

(NO'FE: Pursuant {0 Public Law 105-117, alicnts not lavefully present in the United

States are nof cligible for relocation assistance, uniess such ineliglbflity wouid vesult
in exceptional hardship fo n ualitying spouse, parent, or child, All pevsons seeldng
relocation assistance will be yequired to certify that they are a United States clitzen

or national, or an nlien lawfully present in the United States.)

App. 2+1 [10/06]

APPENDIX 11



Exhibit 10
We urge you not to move at this ime, If you choose to move, you will nat be provided
retocation assistance.

Please remember;

+ This is not a notice to vacate the premises.
« This is not a notice of velocation eligibility.

You will be contacted soon 5o that we can provide you with more information zbout the
proposed project. If the project is approved, we will make every effort (o accommodats
your needs. In the meantime, if you have any questions about our plans, please contact:

(name) , (tilte) '

{address) . J(phoney
Sincerely,
(namennd tille)__ ___

Enclosure

NOTES.

1. The case file must indicate the maenner in which this nolice was delivered (e.g.,
personally served or certificd mail, return receipt requested) and the date of delivery.

(See Paragraph 2-3 of Handbook 1378.)
2. This is a guideform. It should be revised to reflect the circumstances.

* Based on the applicable HUD program regudations, if “regsonable rerms and
conditions, " are defined, one of the following statements or other language may
also be required in this Notice:

a. Under HOME at 24 CFR 92,353(c}(2)(C)(2): “Your new tease will be for a
term of not less than one yeat at 4 moithly cent will remain the same of, if
increased, your new monthly rent and estimated average utility costs will not
exceed: 1) If you are low income, the total tenant payment as defined by
HUD (under 24 CFR 5.628), or (2} 30% of the monthly gross houscehold
income, if you are not fow income,”

b. Usder CDBG at 24 CFR S 70.606(b)(2)(D)(1):. “Your monthly reat will
vemupin the same or, if increased, your new rent and estimated average utitity
costs will not oxceed 30% of the household's avernge monthly Bross inecome."”

c. Under Section 221 Martgage Insurance Programs under 24 CER 221.795(1):
«your monthly rent and estimated average utility costs will not exceed the
amount approved by HUD."

{10/06] App. 2-2
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Exhibit 11

GUIDEFORM GENERAL INFORMATION NOQOTICE
RESIDENTIAL TENANT TO BE DISPLACED

Grontee or Agency Letterhend
{daote)

Dear

(City, County, State, Public Housing Authority (PHA) other) . is interested

in_____ (acquiring, rehabilitating, demolishing) _{he property you carrently
pccupy al (address)__ fora proposed project which may receive funding assistance

from the U.S. Department of Housing and Urban Development (H1ID) under the
prograsm.,

o i i et .

The purpose of this notice is to inform you that you may be displaced as o result of the
proposed project, This notice also scrves (0 inform you of your potential rights ns &
displaced peeson under i federal law known as the Uniform Relocation Assistance and
Reul Property Acquisition policics Act (URA). Youmay e eligible for relocation
assislance mnd payments under the URA, ifthe propased project receives HUD funding
and if you are displaced Bs & result of acquisitian, yehabilitation or demolition for the

project.
« This is nof a notice to vacate the premises.

« This is not a notice of relocation eligibility.

If you are determined to be eligible for relocation ossistance in Lhe future, you may he
eligible for: 1) Relocation advisory serviees including help ta you Fnd another place {0
live; 2) At least 90 days advance written notice of thie date you will be required fo mOve;
3) Payment for your NavIng GXPeNses) nne 4) Replucement housing payments (o enable
you to roat, av if you prefer to purchase, t comnpurable replacement home. ¥ ou will slso
have the right to appeat the agency’s determination, if you feel that your application for
assistance wag nof properly considered. The enclosed HUD brachure, "Relocation
Assistance To Tenan(s Displaced From Their Homes" provides en explanation of this
asgistance and other hetpful information.

(NOTE: Pursuant to Public Law 105-117, nliens nat lavyfully present {n the Unifed
States are uot eligible for relocation assistance, unless such ineligibility would result
in exceptional hardship to qualifying spouse, parcaof, 0¥ child. All persons seeking
relocation assistance will be required to certily that they are a United States citizen

or nntional, or an alien Jawiully present in the United States.)
Plense be advised that you should continue to pay yout rent and mieet any other

obligations as specified in your jease apreement. Foilure to do so MBY be cause for
eviction. 1f you choose to move ot if you are evicted priov to receiving a formel notice of

App. 3-1 [10/06] appENDIX 11
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relocation cligibility you will not be eligible to receive relocation assistance. Itis
important for you to contact us before making any maving plans.

Again, this s not a notice to yaente the premises and does not egtablish your
eligibility for reluestion payments or agslgtupee at this fime, [T you are determined {0
be disptaced and are required to vacnle the premises in the futwe, you will be informed in
writity, Tn the event the proposcd project daes not proceed or if you are determined not
to be displaced, you will also be notified in writing.

If you have any questions about this notice or the proposed project, please contact

(name) . Jude
(addvess) . . o {(phoney__
Sincerely,
(name and title) . —
Enclosure

NOTES

1. The case file must indicate the manner in which this notice WS delivered (.0
personally served or serfified muil; return receipt requested) and the date of delivery.
(See Paragroph 2-3 | of Handbaok 1378.) .

5. This is a guideform, Tt should berevised to reflect the circumstances,

4. Optianal paragraphs for digplaced residents of public housing projects (may be
madified based on tho PHA's resident return policy):

wEven though you will be provided all of the assistance the URA requires for o
permanent move, the Authority believes that every cesident displuced from the
site should have the right to reapply for oceupancy once this project is complete.
Far this reason, after project completion, every cesident who receives assisance
as a “displaced person” will be contacted and offered an apportunity ta renpply
for occupancy in the newly-revitalized community. Furthermore, because you |
will be a former occupant who was “displuced” from the gile, you will also
receive a priority preference to returm.

Tn the event the number of those who request to return and qualify {or
housing exceeds the number of units available, rating ond ranking criteria will be
used to identify those who will be offered 1 unit at the site until afl available units
are filled. 1f you do return, the Authority may help defray thé cosly of the return
move, If you have Replocement Housing Payments not yot spent or obligated, you
may be asked to forfeil these payiments as a condition for retuming to public
housing, since this assistance will no longer be necessary to mect your housing
needs. Such assistance, it not forfeited, must be considered as incorme and may
affect your eligibility and rent.”

APPENDIX 11
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Exhibit 12

GUIDEFORM NOTICE OF NONDISPLACEMENT
TO RESIDENTIAL TENANT '
Graitee or Agency Letterhead

filale)
Dear :
On  (duig) ,the City, County, State, Public Houging Authority ( PHLAY, ather) s notified you

of proposed plans 1o rehabilitate the property you currently oecupy at (uddress) for a projool
which could receive funding assistance fram the U.S. Departmeit of Housing snd Urban
Deyelopment (HUD) under the : prograue. On {dnle) the
project Was approved and will receive lederal funding, Repairs will begin so0rm,
«This 18 # nofice of nondisplacement, You will not be required [0 Move pcrmum‘:m]y s
result of the rehabilitation.

This notice guarantees you the following:

1. Upon completion of the cehabititation, you will be abie to lense and oceupy your present
apactment ot sother suitable, decent, safe and sanitacy apartment in the same
buildinp/complex unde ceasannbie terms and conditians. ¥

2. 1T you poust ruove temporartly 5o that {he rehabifitation can be completed, you will be
. reimbursed for all of your extra gxpenses, including the cost of woving to and from

temnporary housing and any incressed injerim heusing casls. The emporary unil will be

decent, snfo and sanitary, and all other conditions of the lemparary move will b reasonable.

Since you will have the opportunity to accupy B newly rehabilitated apartment, [ urge you not 1o
move. ([ you do ciect (o move for your OwT [GRsens, YOu will not receive any relocation

assisinnee.) We will male every effort to accommodale your needs. Because federal funding ig

- involved inthis project, you are proteeted by thic Uniform Relacation Assistnnce and Real
Praperty Acquisition pulicies Act of 1970, ns amended, Of course, you nust continue {o:camply
with the lerms and sandions of your leasa, _ '
If you have any questions, pleuse cantact {name) . at frhosne) ,

{addresst . This leder is impor(ant o you snd should be retained.
Sincerely,
(nante_aud ttle)

App. -1 [10/06] 1378 CHG-6 Appendix 4
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Exhlblt 12

NOTES

1. The case file musi indicate the manner it which this notice was delivered (8.8, persanally served
or certified mail, return receipt requesied) and the date of delivery. {See paragraph 2-3 1 of

Handboolk 1378.)
2. This is a puideform. It should be revised to seflect the circumstanced.

+ Dased on the applicable HUD program regulations., if puasonable lerms and condifions, " are
defined, one of the following statements 0F other language may alsa be reguired in this
Notice:

o Under HOME at 24 CFR 2.35(c)(D(C)(1); Y our new lease will be for a term ol not
less than one yenr ol 8 monthly rent will remsin the same of, i increased, your new

monthly rent and cstbmated averngc uiility sosts wilt nal exceed: 1) il you ore law

income, the-total enant payment &8 defined by HUD {under 24 CI'R 5.628), ar (2) 30%
of the monthly pross houschold income, if you are not jow income.”

b, Under CDBG at 24 CITR 570.606()(H (D) ) “Your jranthly rent wiil remnin the samo
or, if increased, your new rent and estimaled average utility cosis wilt nat exceed 30% of

the liousehold's average monthly gross income,”
c. Under Section 221 Morigage [nswrance Programs at 24 GFR 221.795(1): “ygur monthly

rent and estimated nverage utility costs will not exceed the amount approved by HUD."

[e/
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GUIDEFORM NOTICE OF ELIGIBILITY FOR
URA RELOCATION ASSISTANCE
RESIDENTIAL TENANT

Grantee or Agency Letterhead
{date)

Dear

On__ [date} . the (City, County, State Public Housing Authorit
(PHA), othery notified you of proposed plans Lo _(ne uire, rehabilitate, or
demalishk) the property you currently occupy at ___{ address) for u project
which could receive fanding assistimce from (he U.S. Department of Housing and Urban

Development (HUD) under the _ o program. On
{daie) _, the project was approved and will receive federal funding.

it has been determined. tha you  will be displaced by the project. Since you arc being
displaced in. conneclion with this fedesally funded project, you will be eligible for relocation
nasistanee und pryments under {he Uniform Relocation Assistance and Resl Property

Acquisition Policies Act (URA).

« This is your Notice of Eligibility for rclocation assistance
« The cffective date of your eligibllity is . (Insert date of
Initiation of Negotiations, see 49 CFR 24.1(a)(15) or applicable HUD

program regudations)

(NOTE: Pursuant to Public Law 105-117, uliens not tawfully present o the United

States are not eligible for relocation assistunce, unless such ineligibility would result

in exceptional hardship to a qu:ilifying spouse, purent; o¥ ehild. All persons seeldng
relacation assistance will he required to certify ihat they nre ¢ United States citlzep
or national, or an alien lawfully present in the United States.}

7o carry-out the project, it will be necessary for you {o move. However, you do not
need to-move now, You will be provided wriften notice of the date by which you will be
required-to move. This dute will be no less than 90 days from the date comparuble
replacement housing has been made available to you.

Enclosed is a brochure entitled, vR elocation Assistance to Tenants Displaced From
Their Homes." Please reed the brochure carefully. It exphaing your rights and pravides
additiona! information on eligibility for relocation peyments and what you must do in order
to receive these payments.
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Exhibit [3

The refocation assistance to which you are entitled includes:

Rejocation Advisory Services. Ineluding counseling and other assistance {0
help you find another home gnd prepare o move.

Payment for Moving Expenses, You may choose: (1) a payment for your
actual reasonable moving and related expenses, ar (2) a fixed moving
payment in the amount of § based on the URA Fixed Residential
Moving Cost Schedule, or (3) o combination of both,

Replacement Housing Payment. You may be eligible fora replacement
housing payinent to renlor boy i replaccment home. The payment is based
on several factors including: (1) the monthty reat and cost of utility services
[or a comparsble replacement dwelling, (2) the moathly rent. and cost of
ulility services for your present hosue, and (3) tor low-inceme persans, 30
percont of your average montdy gross household income. This poyment is
caleutated on the difference in the old and new housing costs for 8 one-
month period and multiplied by 42,

Listed below are three comparable replacement dwellings fhat you may wish to
consider for your replacement home. If you would lilce, we can arrange trur)sportntion for
you to inspect these and ofher replacement dwellings.

Address Rent & Utility Costs Contact Info
' T e
2 e
3 I —

,“_..M_-v,—--.‘____,,___.....—-—-———v——._.-m__ﬁ._——-,

We believe that the dwelling located at __ faddress) 1S the most representutive of
your present home. The mornthly rent and the estimated overage monthly cost of uiilities for
{his dwelling is & and if will be used to culculate your muakin replocement
housing payment. Please. contact us immediately iT you befieve this dwelling is not
comparable to you cureent iorne. We can explain onr basis for selecting this dwelling as
rriast representative of your current lome and discuss your COnCerns.

" Based on the information you have provided about your income and the rent and
wtilitics you now pay, you may be eligible for o maximum replacement housing payment of
approx fmately b (a2 x §___ ), if yourent (he dwelling identified above as the most
comparable (o your current honte or rent another dwelling of equal cost.
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Replacement housing payments ure not ndjusted to reflect future venl incrensss or
changes in income. Thix is the maximign antount {hat you would be cligible to receive. [T
you vent o decent, safe andd sanilary home whese the monthly rent and average estiynated
utility costs ave jess than the com parable dwelling, your replacement housing payment will
be based on Uhe netual cost of the dwelling., We will not basc yous payment o0 pay dwelling
that is not & comparable replacement howe. Al repincement housing payments must be
puid in instaliments. Your payment will be paid in _ff_ installments.

Shouid you choose to pucchase (rather than rent) a decent, safe and sanitary
replacement home, you would be eligible fora downpaymient assistance payment which is
equal to your maximum replacement housing payment, ¥ _# Letus know if you
are interested in purchasing a replacement home and we will help you locate sueh housing,

please note that all replacement housing rmust be inspected in order lo easure itis
decent, safe and sanitary before any replacement housing payments are made.

If you have any questions about this letter and your eligibility for refocation

assistance and payments, plenss contact ____(aeme) .. {ritle) ol
(phone) {address) belore you male any moving plais.

He/sheawilt assist you with your move o B new hame and help engure thak you preserve
your eligibility fot all relocttion puyments to which you may be omtilled.

fempember, do not MOy OF corumil to the purchiase oy jease of a replavement
bame belfore we huvo a chance further discuss your cligibility for yelocation assistance.
This letter is important to you and should be retained.

Sincerely,

(name & title)

Enclosure/s

NOTES.

* At the agency’s discretion, & downpayment assistance payment that is less then
$5,250 may be incrensed to any amatnt not to oxceed $5,250. (See 42 CFR
24,402{c)(1 )}

1. The case file must indicate the manner in which this natice wos delivered (e,

personally served or cortified mail, return receipt requested) and the daote of delivery.

(See Paragraph 2-3 I of Handbool 1378.)

2 This iz o guideforn. It should be revised to reflect the circumsiances,

3 Optional paragraphs for displaced residents of public housing projects (may be
modified based on the PHA s cesident return policy):
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“Bven though you will be provided all of the assistance the URA requires fora
permanent move, the Authority believes that every resident displaced fram the
site shoultd have the right to reapply for oocupancy once (his project is complete.
For this reason, after project completion, every resident who receives assislance
as n “disploced person’ will be contacted and offered an opportunity 1o reapply
for occupancy in the newly-revitalized community, Furthermore, because you
will be a former occupant who was “displaced" from the gite, you will also
receive g priority preference to return,

In the event the number of those wha request to retum and qualify for
hausing exceeds the number of units available, rating and ranking criterin will be
used lo identify those who will be offered 2 unit at the site until all available units
are filled, If you do return, the Authorily may help defray (he costs of the refum
mave. If you have Replacement Housing Payments not yel spent or ghligated, you
may be nsked to forfeil these paynients as a condilion for retuening to public
housing, since this assistance will no fonger be necessary to meet your housing
qeeds. Such assistance, if not forfeited, must be considered as income and may

affect your eligibility and rent."
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Ternporary Relocation 90 DAY NOTICE Guide-form

Property Name
Proparty Address

Date

Dear (resident),

On {GIN date), (property name} notifled you of proposed plans to rehabilitate the property you
currently occupy at {address). The groject was approved and repalrs/rehab will begin 30 days
from this notice. We hope you are pleased and exclted about the improvements that we will be
making to the property to Improve safety and attractiveness.

This is your notlce that construction will start In 90 days. Do NOT move now. If you
choose to move on your owR, you will not be provided relocation assistance.

On {date), {property name} will begin moving tenants to their temporary/permanent units If
necessary. During this 90 day period {contact name, phane number} will be avallable to
provide assistance and answer any guestlons you may have. (Describe pssistance provided

here)
Your temporary/permanent address will be

Please transfer your utilltles over to yourtemporary/permanent focation on this date: .
we will help you to move to the new unlt at a date to be mutually satisfactory.

gefore moving you the (Property name} must (rejcertify your Incoma and jease.
Pease call {contact name, phone number| or stop by the offlce to schedule an appointment to
meet. Please bring these documents wlth you to this meeting. (List docs needed) At this time

we will glve you your new keys and sign your repiacement lease.

We wlill remind you agaln about this informatlon and let you know the exact date of your move
in a {Temporary Relocation/Transfer) 30 Day Notlce. Please do not move now.

If you have any questions about this 90 day notice or the relocation process, please calt [contact
name, phone number} or come to the leasing office. We appreclate your patience durlng

construction. Thank you.

Sincerely,

Date Dellvered:
Daliverad By: APPENDIX 11
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{and/or)
Resident Signature:

e —— e

NOTE:
This notice may be modified to reflect your projects’ clrcumstances and may be combined with

the Non Displacement Notlce and/or Notice of Eflglbllity. If you choose to do this; Please
include al§ Informatlon from this notice.
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Temporary Relocation/Transfer 30 Day Notice

LETTERHEAD
30 DAY NOTICE TO MOVE
DATE

Dear (resident name and unlt #}

By letter dated {date}, (property name} natlfled you of the plans to rehabllitate {property name). And by
letter dated {date) you received your Temporary Relocation 90 day notfce of tha upcaming rmove.

Your (new/temparary) unlt Is ready and located at (property address), apartment # {_). In orderto
preparé for yaur mave boxes will be delivered on {date). Your new rent whl be s .

5ince your unit Is ready, your move has been scheduled for (date after30 days}, Please insure that all
packing has been completed, and yaur utilities have been transferred. Please feel free to contact the
Relocation Speclalist {name) at {#f] to sign your paperwork and obtaln your keys,

Once again thank you for your coaperation,

{(name}

(title)

Resldent Signature

Date Recelved
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HUD Handhook 1378 - Chapter 6 - Recordkeeptng and Reports

Found at webslte www.hud gov/relocatlon or reguest copy from

Houslnp and Community Development Department.

APPENDIX 13



Bxhibit 17

NOTICE TO VACATE FOR BREACH OF LEASE
Guide-form

(Daie)

(Nome of ol residents)

He: Notice to vacale {or breach of lease

{Strect nddress and swelling unit number, irnpplicablt:)
TAA Lease Coatract dated

(City, State, Zip) between sesidents named above nnd e

e

(owner)
Dear Resldent (5):
Y ou have violated your leose contract né noted below:

Lease Poragraph or Rule Number:

Nome of Regldent, occupant or guest In violetion (i known):

Nature of Violntion (speciiic facts):

PP

TR R O U

G {dii

eligiblg

fo

- ot 2
rreldcutioningsistor

This was 8 substantial breach ol your TAA Lease Contract did sialze tpsisince iR R TtEdToR apdcring
Unifoiai. Refgooton Al ‘We are theve foee axerclsing our right under the lense 1o (erminnie your rights of oocupaney and
possession, effeetive immediately, You nve giiil fiablo [ur ront sind other charges you muty owe under the Jeuse, {7 you lmve nalb
ulrendy moved oul, demand for passession is hereby mude and you are heroby given notice to vugaie (he premiscs on or before
widnlght, \ which fs ut least one day {rom the delivery of lhis natice as nated below {four days it
{he notice wns maijed), Fallure to move oul by then will result fn un eviction suit being filed und o earing held before the Justice of

the Penee. Dclay or postponenieal of such netian docs nol wiive our rights.

¢

DATE: notice was given by the method belaw STGNATURE of the owner's repregeatative

The notice was: {check at least o)

[J tand delivered to any one of the O poated on the Inslde of the dwelling's [ sent by regular mail;
regidents named above; main entry door (not the screen door} [ sent by certified mati,
] hand delivered to any person 16 ar thot has & keyless bolting deviee or return recelpt request; or
[0 sent by registered mail.

older residing In the dwelling; keyless deadbolt on 14

............................................................................................
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Texas General Land Office
Community Development and Revitalization
Form 11.25

Conditional Lien Waiver and Release on Interim Payment Affidavit — Contractor

R

Subrecipient or State Representative’s Name: Contract and/or WO:

Applicant Name and Address: Project #:

Project Legal Description:

Project Type (Rehabilitation, Reconstruction, etc.):

- gl Fa : P
Contractor Name and Address (“Contractor”)

Contractor Requested Amount: $

On receipt by the signer of this document, payment from the Subrecipient in the requested amount (listed above) wiil be made,
payable to the aforementioned Contractor; subsequently, when the payment has been paid by the bank on which it is drawn, this
document becomes effective to release any mechanic’s lien right, any right arising from a payment bond that complies with a
state or federal statute, any common law payment bond right, any claim for payment, and any rights under any similar ordinance,
rule, or statute related to claim or payment rights for persons in the signer’s position that the signer has on the project’s legal
description to fulfill the scope of the project.

This release covers the interim payment to the signer for all labor, services, cquipinent, or materials furnished to the property or
to the Subrecipient as indicated in the attached statement(s) or interim payment request(s), except for unpaid retention, pending
modifications and changes, or other items furnished.

Before any recipient of this document relies on this document, the recipient should verify evidence of payment to the signer.

Except as specified above, the signer warrants that the signer has already paid or will use the funds received from this interim
payment to promptly pay in full all of the signer’s laborers, subcontractors, materiaimen, and suppliers for all work, materials,
equipment, or services provided for or to the above-referenced project in regard to the attached statement(s) or interim
payment request(s).

Contractor further understand that this Affidavit is being given pursuant to and in accordance with Sections 53.085 and 53.259 of
the Texas Property Code and that the intentional, knowing, or reckless making of a false or misleading statement in this Affidavit
constitutes an offense under said Section and is a Class A misdemeanor.

The General Land Office may recapture funds that exceed the maximum allowable rate as outlined in the Program’s guidelines;
that are not allowed under applicable laws, rules and regulations; or that are otherwise inconsistent with the Contract, including

any unapproved expenditures.

The undersigned acknowledges that a failure to accurately cestify full and final payment of all bills associated with this contract
document will result in exclusion from participation in future contracts that utilize CDBG-DR funds.

Prior to payment, Form 11.11 will need to be submitted to the GLO along with Form SD-424D (Assurances — Construction
Programs) and a complete insurance binder for the Subcontractor. The Subrecipient is responsible for ensuring the
Contractor remains insured throughout the project and/or until their work is complete and satisfactorily agreed upon.

Form 11.25 — Conditional Lien Waiver and Release on Interim Payment Affidavit — Contractor
May 2019
Page 1 of 2



Printed Name of Contractor Company:

Name of Authorized Representative: Title:

Signature of Authorized Represcntative: Date:

Stat of Texas
County of

Before me, a notary public, on this day personally appeared , known to me to be the person whose name is that
subscribed to the foregoing document and, being by me first duly sworn, declaredthe statements therein contained are

true and correct.

Signature of Notary

Notary Public State of Texas — Printed Name
NOTARY SEAL

Date Notary’s Commission Expires

Form 11.25 — Conditional Lien Waiver and Release on Interim Payment Affidavit — Contractor
May 2019
Page 2 of 2



Texas General Land Office
Community Development and Revitalization
Form 11.22

Conditional Lien Waiver and Release on Interim Payment Affidavit — Subcontractor

Subrecipient or State Representative’s Name: Contract and/or WO

Applicant Name and Address: Project #:

Project Legal Description:

Project Type (Rehabilitation, Reconstruction, etc.):

Subcontractor Requested Amount: $

On receipt by the signer of this document, payment from the Contractor in the requested amount (listed above) payable to
the aforementioned Subcontractor will be paid; subsequently, when the payment has been paid by the bank on which it is
drawn, this document becomes effective 1o release any mechanic’s [ien right, any right arising from a payment bond that
complies with a state or federal statute, any common law payment bond right, any claimn for payment, and any rights under
any similar ordinance, rule, or statute related to claim or payment rights for persons in the signer’s position that the signer
has on the project’s legal description to fuffill the scope of the project.

This release covers the inferim payment to the signer for all fabor, services, equipment, or materials furnished to the
property or to the Contractor as indicated in the attached statement(s) or interim payment request(s), except for unpaid
retention, pending modifications and changes, or other items furnished.

Before any recipient of this document relies on this document, the recipient should verify evidence of payment to the signer.

Except as specified above, the signer warrants that the signer has already paid or will use the funds received from this
interim payment to promptly pay in full all of the signer’s laborers, subcontractors, materialmen, and suppliers for all work,
materials, equipment, or services provided for or to the above referenced project in regard to the attached statement(s) or

interim payment request(s).

Subcontractor further understand that this Affidavit is being given pursuant to and in accordance with Sections 53.085 and
53.259 of the Texas Property Code and that the intentional, knowing, or reckless making of a false or misleading statement
in this Affidavit constitutes an offense under said Section and is a Class A misdemeanor.

The undersigned acknowledges that a failure to accurately certify full and final payment of all bills associated with this
contract document will resuit in exclusion from participation in future contracts that utilize CDBG-DR funds.

Prior to payment, Form 11,11 will need to be submitted to the GLO along with Form SD-424D (Assurances — Construction
Programs) and a complete insurance binder for the Subcontractor. The Subrecipient is responsible for cnsuring the
Subcontractor remains insured through the project, and/or until their work is complete and satisfactorily agreed upon.

Form 1[.22 — Conditional Lien Waiver and Release on Interim Payment Affidavit — Subcontractor
May 2019
Page 1 of 2



Printed Name of Subeontractor Company:

Name of Authorized Representative: Title

Signature of Authorized Representative: Date

Stte ofTexas
County of

Before me, a notary public, on this day personally appeared , known to me to be the person whose name is
subscribed to the foregoing document and, being by me first duly sworn, declared that the statements therein contained are

true and correct,

Signature of Nofary

Notary Publie State of Texas — Prinfed Name
NOTARY SEAL

Date Notary’s Commission Expires

Form 11.22 — Conditional Lien Waiver and Release on Interim Payment Affidavit — Subcontractor
May 2019
Page 2 of 2
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INTRODUCTION

This document is intended to provide the Minimum Property Standards (MPS) for new
construction, reconstruction, rehabilitation, and maintenance of multifamily housing facilities
that receive federal assistance through the City of Houston Housing & Community Development
Department as required by 24CFR §200.925. The primary objective of the Minimum Property
Standards is to establish the criteria for the life, health and safety of the residents at the property.

Pursuant to 24CFR§92.251, housing that is constructed or rehabilitated with HOME or CDBG
funds must meet all applicable local codes, ordinances, and rehabilitation standards, at the time
of project completion, In the absence of a local code addressing new construction,
reconstruction, or rehabilitation, HOME-assisted new eonstruction or rehabilitation must meet,
as applicable, International Building Code (IBC) or its appropriate sub code, and/or the
Minimum Property Standards(MPS) in 24CFR§200.925 and §200.926. Housing must meet the
accessibility requirements at 24CFR Part 8, which implements Section 504 of the Rehabilitation
Act of 1973 (29U.8.C.§794) und covered multifamily dwellings, as defined at 24CFR§100.201,
and must also meet the design and construction requirements at 24CFR §100.205, which
implement the Fair Housing Act (42U.5.C.§3601-§3619).

The MPS supplement local building codes by requiring properties to meet minimum standards of
workmanship, durability and performance of various components of the multifamily property
during the period of affordability. These components would include doors, windows, gates,
stairwells, wall coverings, kitchen cabinets, carpeting, ete. of the property that would be
maintained in good and safc working condition that ensures the life, bealth and safety of the
residents at the property.

To achicve this objective, the Housing & Community Development Department eonducts an
annual inspection of the property in accordance with the 24CFR§92.251(a) and all local codes,
construction standards, and city ordinances, Findings identified during the inspection are
required to be resolved by the property owner and management, All repairs, materials, and
installations must be meet the aforementioned standards of quality and workmanship.

Date Director Signed

7%‘ A o/f
— APPENDIX 14

Cir’y of Houston Housing & Community Development Dept. 3
December 20 E0




M.

DEFINITIONS

ACCESSORY BUILDING — A subordinate building or structure that is devoted
exclusively to the main use of the property and is located on the properly.

ADA— Americans with Disabilitics Act.

BATHROOM — A room with a toilet and a lavatory sink in or near that room, with or
without a bathtub or shower.

BUILDING AREA — Any structure used or intended to be used for supporting or
sheltering any usc or occupancy.

CERTIFIED PROFESSIONAL —Is onc who is knowledgeable and qualified in type of work
being performed; one who shows cither by experience or academic qualifications, to be able to
meet the industry standards lor the work being performed.

DEBRIS — Includes but is not limited to garbage, rubbish, refuse, or wrecked, decayed,
dilapidated, or inoperative vehicles or machinery, and parts thereof,

DWELLING — A building or structure, or any part of it, occupied or capable of being
fawfully occupied, in whole or in part, for the purpose of human habitation and includes a
dwelling unit andt & building that would be used for this purpose except for its state of
disrcpair.

DWELLING UNIT — A room or a suite of rooms operated as a housekeeping unit, used
or intended (o be used as a domicile by 1 or more persons and supporting general living
conditions and includes cooking, eating, sleeping, and sanitary facilities.

EGRESS — A permanent and unobstructed means of exiling from the dwelling in an
emergency escape or rescue situation,

ENERGY STAR RATED — Includes all systems, cotnponents, equipment, fixtures and
appliances that meet strict energy efficiency performance criteria established, as a joint
etfort, by the federal Environmental Protection Agency, the U.8, Department of Energy and
the U.S. Department of Housing and Urban Development and that carry the Encrgy Star
label as evidence of meeting the energy efficiency performance criteria.

FAIR HOUSING ACT (24CFR§100.25) — Federal law that prohibits discrimination by
direct providers of housing, such as landlords and real estate companies as well as other
entities, such as municipalities, banks or other lending institutions and insurance companies
whose discriminatory practices make housing unavailable to persons because of race or
cotor, religion, sex, national origin, family status or disability.

GRAFFITI — Aqny unauthorized inscription, mark, word, figure, painting or other
defacement that is written, marked, etched, scratched, sprayed, drawn, painted or engraved
on or otherwise applied to any surface of public or private property to the extent that the
graffiti was not authorized in advance by the owner or occupant of the property.

GROUND COVER — Suitable tnaterial applicd to the ground to prevent crosion of the
soil and includes concrete, flagstone, gravel, asphalt, grass or other form of fandscaping.

APPENDIX 14
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N.

W.

Y.

HABITABLE ROOM — A room in a dwelling designed, lawfully used or capable of
being lawfully used for living, sleeping, cooking or eating purposes. Bathrooms, toilet
rooms, closets, halls, storage or utility spaces, and sitnilar areas (rooms) are not considered
habitable spaces (rooms).

HANDRAIL — A continuously graspable rail forming the top part of a balustrade or guard
on stairs, landings, raised walkways and ramps adhered to a wall or a guard forming part of
the stair, landing, walkway or ramp intended to provide guidance and support to the user
and to arrest falls.

MINIMUM PROPERTY STANDARDS (MPS) — The standards for the maintenance
and occupancy prescribed for a multifamily property. Using these standards as a baseline
for monitoring, a housing inspector identifies the physical deficiencies of a property and
dwelling unit that need to be repaired.

MULTIFAMILY DWELLING— A building containing 3 or more dwelling units,

NONHABITABLE FLOOR AREA — Any room or space in a dwelling, or dwelling uait,
other than a habitable room and includes a washroom, bathroom, toilet room, laundry,
pantry, lobby, communicating corridor, stairway, closet, boiler room, garage, or space for
service and maintenance of any building for public use and for access to and vertical travel
between stories.

NONRESIDENTIAL PROPERTY — Land, a building or structure used or capable of
being used for other than residential purposes.

OCCUPANCY — The use or intended use of a building or part of a building for the

shelter or support of persons, animals or property as established by the Building Code and
city ordinances.

PEST— Any mouse, rat, bed bug, flea, wasp, hornet or cockroach, but does not include
and domesticated mouse or rat

PROPERTY — A building or structure or part of a building or structure and includes the
lands and premises appurtenant thereto and all mobile homes, mobile buildings, mobile
structures, outbuildings, fences, retaining walls and erections thereon whether heretofore or
hereafter erected, and includes vacant property.

REPAIR — [ncludes the provision of facilities, the making of additions or alterations or
the taking of any other action that may be required to ensure that a property conforms with
the standards established in a by-law passed under this section, All repairs shall be made in
a good workmanlike manner with materials that are suitable and sufficient for the purpose
and free from defects. The requirement that repairs be made in a "good workmanlike
manner” includes, ensuring the component repaired can perform its intended function and
finishing the repair in a manner reasonably compatible in design and color with adjoining
decorative finishing materials, Repaics shall bc made with “materials that are suitable and
sufficient for the purpose" includes a requirement for materials reasonably compatible in
desipn and color with adjoining decorative finishing materials.

RESIDENTIAL PROPERTY — Land, a building or structure used, capable of being
used, designed ot intended for residential use.

RETAINING WALL — A wall or similar structure built to hold back, confine, or sustain
the pressure from a bank of carth, loose stone or fill material separating two grade tevels pppEnNDIX 14
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AA.

EB.

CC.

DD,

[F,

GG.

SANITARY FACILITIES — A room or rooms containing ! or more toilets, washbasins,
bathtubs or showers or any combination thereot and includes a toilet room.

SECTION 504 of the REHABILITATION ACT of 1973 (24 CFR§8.22) — Federal law
prohibits discrimination on the basis of disability in any program or activity that receives
financial assistance from any federal agency, including the U.S. Departinent of Housing
and Urban Development (HUD) as well as in programs conducted by federal apencies
including HUD. This rcgulation requires that new construction of multifamily projects be
designed and constructed to be readily accessible to and usable by persons with disabilities.
Both individual units and the common areas in the building must be accessible.

SEWAGE SYSTEM — The City sanitary sewer system or a private sewage disposal
system approved by thc City.

SPECIFICATIONS — Sometimes referred to as “written rehabilitation standards™ or
“specs,” that identify the minimum acceptable grades and types of materials to be used and
to provide the basis for how materials and equipment shall be installed.

STORY — The portion of a building that is situated between the top of any floor and the
top of the floor next above it; or that is situated between the top of the floor and the ceiling
above the floor, if there is no floor above it

VEHICLE — Includes a motor vehicle, trailer, traction engine, farm tractor, road-building
machine, hicycle and any vehicle drawn, propelied or driven by any kind of power,
including muscular power.

WORKMANSHIP - refers to the quality of the work performed by a craftsman.

YARD — the land within the boundary lines of the property and not eccupied by the
principal building;

APPENDIX 14
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City of Houston Housing and Community Development Department
Minimum Property Standard for
New Construction and Reconstruction of
Multifamily Rental Housing

OVERVIEW & APPLICABILITY

The standards contained in this document establish the minimum property standards for New
Construction and Reconstruction under the City of Houston's (COH) Multifamily Rental
Housing Program.

PURPOSE

This document serves as the minimum standard for City of Houston mullifamily rental housing.
The minimum standard ensures the property must be free of those foreseeable hazards and
adverse conditions that may affect the life, health, and safety of the occupants, and those
conditions which may impair the customary use of the property. Fire safety and the structural
soundness of the dwelling must be insured as well. In addition to these standards all units must
comply with the more restrictive of the following:

*  COH Buiiding Code and Code of Ordinances

= The International Building Code (IBC) 2006 adopted by the City of Houston or the latest
adopted edition of the IBC and any applicable code required by the pertaining Municipality,

«  The Internationaf Residential Code (IRC) 2000 adopted by the City of Houston or the latest
adopted edition of the IRC and any applicable code required by the pertaining Municipality.

* The International Energy Conservation Code (IECC) 2006 adopted by the City of Houston or
the latest adopted edition of the Model Energy Code (MEC) and any applicable code
required.

«  HUD 24 C.F.R Part 200.925a-c/296 Rules for Multifamily and Care-Type Housing

» HUD C.E.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and
TAS wherc applicable,

* The requirements from other governing entities such as Homeowners Associations, and
Local and Federal regulations pertaining to zoning, traffic, drainage, flood plains and fire
prevention (NFPA)

APPENDIX 14
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MINIMUM STANDARDS FOR PROPERTY EXTERIOR

GRADING & DRAINAGE OF PROPERTY

1. Eutire property shall be graded and maintained so no stagnant water will accumulate or stand
on the premises, within or around any building or structure located on the premises.

b2

Ground areas around buildings shall be sloped away from walls to eliminate jow areas where
standing water may collect,

3. All rainwater shall be draincd and conveyed from every roof so as not to cause dampness/
damage to walls, ceilings, or floors of any habitable rooms, bathroom, toilet room, laundry
roomn, or any other type of room therein,

4, Nowhere on the property shall there be standing water that causes a public health hazard.

NON-DWELLING STRUCTURES

Every foundation, wall, roof, window, door, hatchway, and every othcr entryway of every non-
dwelling structure shall be constructed in a way to prevent the structure from becoming a
harborage for rodents, snakes, vermin, and insects. and shall be kept in a state of maintenance
and repair,

STEPS, SIDEWALKS, DRIVEWAYS, PARKING LOTS & PAVING

1. All walkways, sidewalks and parking lots are to be designed to comply with all requirements
of section 504 of the Rehabilitation Act of 1973 (24 CFR§8.22 & 23) and the Fair Housing
Act (24 CFR§100,205).

2. A walkway shall be provided trom the principal entrance of cvery building to a public street
or parking lot arca.

3. Parking lots arc to be graded and drained to prevent ponding of water and to direct the flow
of water away from the walls of ali buildings.

4, Parking lots are to be provided with suitable markings to indicate parking spaces, fire lanes
and the markings shall be maintained so as to be clearly visible.

S. Where parking spaces are adjacent to a building, property {ine, sidewalks or walking paths,
parking stops or a 6™ vertical curb shall be provided shall be properly anchored and secured,
and properly aligned and positioned to each parking space.

6. Parking lots shall contain adequate lighting,

MISCELLANEOQUS

1, Swimming pools, deeorative fountains or retention ponds must be enclosed by a fence
suitable to prevent unwanted activities or unsupervised children access to those areas.
Entrance locations must have acceptable locking hardware,
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2. The entire property must be enclosed by a minimum 6’ fence constructed of masonry, metal,

chain link, wood, or wood composite, Fence structure must be seeure enough to withstand
wind and rain.

FOUNDATIONS, EXTERIOR WALLS, ROOFS, SOFFITS & FASCIA

1

Every building shall have a foundation acceptable for construction under the provisions of
the local building codes, and shall be sound, reasonably plumb, as designed by registered
structural engioeer,

Every foundation, exterior wall, roof, soffit, fascia and all component parts shall be weather
tight, watertight, rodent proof, and insect-proof and shall be kept in a state of maintenance
and repair.

EXTERIOR WALL

All exterior wood surfaces of all non-dwelling structures shali be properly protected from the
clements and from decay and rot by lead-free paint or other approved protective coatings.

All exterior walls must be ot standard construction with a minimuin 2x4’s at 16 inches on
center when appropriate. nsulation sheathing shall be installed on the exterior, covered with
an approved exterior siding material.

All exterior surface material shall be protected from weather and the elements by lead-free
paint or other protective coatings i.e., stain, in accordance with industry recognized
standards. The exception to painting shall be all types of exterior materials aceeptable to
weathering without deterioration, i.c., siding.

WINDOWS & EXTERIOR DOORS

All windows and doors must be Energy Star rated.

Every habitable room shall have at least one (1) open air space. The minimum total window
area, measured between stops, for every habitable room shall be as follows:
a. 1712 of the foor area if two or more separate windows exist, or,
b. 1/10 of the floor area if only one window exists;
¢, A minimum of 12 square feet of window area is required in habitable rooms other
than kitchens;

Every window sash shall be fully equipped with glass windowpanes, which are without
cracks or holes, and all panes shall be secured with an adequate amount of putty. Said putty
shall not be cracked, broken or missing.

“

Every window, door and frame shall be constructed and maintained in such relation to the
adjacent wall construction, so as to exclude rain, as completely as possible and to the
maximun extent feasible substantially exclude wind from entering the dwelling or structure,
i.e., it must have adequate weather-stripping. Every window sash shall be in good condition
and shall fit tightly within its frame.

Every window, other than a *“tixed window™, shall be capable of being easily opened and
shall be held in position by window hardware in aceordance with manufacturer’s design,
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Bvery frout, rear and side door shall be not less than 3’0" in width and not less than 6' 6" in
height, except where larger doors and doorways are required.

All exterior doors to the outside or to a common public hall shall be solid eore and be
equipped with security locks.

All windows shall have a security device/lock.

Every exterior and interior door, door hinge, and door lateh and/or fock shall be instalied in
good working condifion.

ROQF COVERING

All roofs must have a minimum 4" to 1'-0" roof pitch, Bvery roof of a building, and all its
components, shall be weather-tight, free from leaks, prevent ponding of water, be free from
unsecured or unsafe objects and materials, and have a 25 year minimum life on the materials.

VENTILATION

1.

Every window opening Lo outdoor space, intended fo provide for required ventilation, shall
be supplicd with screens covering the required ventilation avea.

The material vsed for all such screens shall be not less than 16 mesh per inch and shall be
properly installed to prevent the entrance of flics, mosquitoes or other insccts. Half screens
on windows may be allowed, provided, they are properly installed and prevent the entrance
of fiies, mosquitoes or other inseets,

A kitchen or batiiroom is acceptabte without a window area, provided, there is a mechanicat
means of ventilation.

STAIRWAYS, BALCONY'S & HALLWAYS

1,

Every interior and exterior stairway, every porch and every appurtenanee thereto shall be so
constructed as to be safe to use and capable of supporling the load that normal use may cause
to be placed thereon.

Handrails are not requircd for interior stairs having not more than 2 risers and serving a
single dwelling unit and exterior stairs having not more than 3 risers and serving a single
dwelling unit,

Handrails are required for all exterior stairs and balconies.

All balconies and platforms, which are 30" or more above grade, shall have a protective
railing not less than 36™ in height above the baicony or platform level.

Al} multiple dwellings shall have a second exit stairway or approved firc escape available to
all oceupants from the second floor and above of all such structures.

ELECTRICAL & EXTERIOR LIGHTING

I, Public halls, buildings and stairways shall be lighled at ali times with an artificial lighting
system. The said system shall provide at least 2 foot candles of illumination on all parts
thereaf, at all {imes, by means of properly located electric light fixtures, provided, that such
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artificial lighting may be omitted from sunrise to sunset where an adequate amount of natural
light is provided. Whenever the occupancy of the building exceeds 100 persons, the artificial
lighting system as required herein, shall be on an emergeney circuit,

2. The required intensity of illumination shall apply to both natural and artificial lighting.
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MINIMUM STANDARDS FOR PROPERTY INTERIOR

MINIMUM CEILING HEIGHT

I Al habitable rooms in a dwelling or dwelling unit shall have a minimum ceiling height of 7'~
0"

2. All rooms, cxcept kitchen and/or kitchenettes and baths, shall have a minimum width of 7°-
0",

3. Atleast 1/2 of the foor area of every habitable room located above the 1st floor shall have a
ceiling height of 7'-6°, and the floor area of that part of any roam where the ceiling height is
fess than 5' shall not be considered as part of the floor area in computing the total floor arca
of the room for the purpose of determining maximum floor area.

DWELLING RQOMS, FLOORS & DOQORS

{. Minimum Room configurations and sizes shall be as follows:

4 The minimum standard in a dwelling unit is as follows: One functional toilet with seat,
lavatory, towel rack, ring or hook, and cither a shower or a bathtub. Any additional baths
in a unit, at minimum, must contain one functional toilet with seat, towel rack, ring or
hook and a lavatory.

b. Singlc bedrooms shall be at least 100 square fect in area with the room having a
minimum ditnension on one side of 8'-0". Bedrooms accessed off another bedroom shall
not count as a separate room.

¢, Living rooms shatl be at least 80 square feet in arca.
d.  All bedrooms must have access to closets for storage of clothing,

2. Every occupant of every dwelling unit shall have unrestricted aceess to a toilet, to a bath, and
to a kitchen sink and lavatory basin located within that dwelling unit. No dwelling or
dwelling unit containing (2) or more sleeping rooms shall have such room arrangement that
access to a bathroom or toilet room intended for use by the occupants can be had only by
going through another sleeping room or bathroom or toilet room.

3, Every bathroom, toilet room, kitchen and utility room floor surface shall be constructed and
maintained so as to be substantially impervious to water and so as to permit such fioor to be
easily kept in a clean and sanitary condition,

4. Floor covering in bathroom shall be vinyl type or tile and shall be free from defects, Floor
finishes shall be slip resistant when wet and shall be sealed around their edges with siticone
seatant. Any flooring material that permits water to seep into the subfloor is unacceptable.

5. Laminate, wood, vinyl, or other similar types of flouring is not aceeptable in flats above the
ground floor level (except for kitchens and bathrooms), due lo potential noisc disturbance to
tenants below,
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6. Dwelling units with 2 or more bedrooms shall have an additional storage area of at least 4
square feet per bedroom. This storage requirement does not necessarily have to be located in
the bedrooms.

7. All bedrooms must have a functional door, which may be of hollow core malerial, which
closes, and can be locked from the inside. The width must be at least 32"

8. All bathroom doors must be at least 24" wide by 6°-0" in height and have locking doorknobs
from the inside of the bathroom or have other ways of locking the door (standard bathroom
door knobs),

KITCHEN FACILITY (EXCEPT FOR SINGLE ROOM OCCUPANCY (SRO))

I. Every dwelling unit shall have a kitchen room or kitchenette equipped with the following:

a. Kitchen Sink - an approved kitchen sink, properly connected to both hot and cold
running water fines, properly functions under normal pressure, and maintained in
working order,

b. Stove - a stove (gas or electric), properly connected to the source of power, maintained in
working order, and capable of supplying the service for which it is intended. Installation
of overhead fans is required over the cooking arca. (Stoves may not be required in some
efficiency size apartmeuts when approved by the Director.)

¢. Refrigerator - a refrigerator, properly connected to the source of power, maintained in
working order, and capable of supplying the service for which it is intended.

2. Work Space & Utilities - if tenants are required to furnish their own appliances, the landlord
shall furnish sufficient space and all required electrical connections, properly installed, to
facilitate the use of said appliances.

3. Every dwelling unit in which meals are prepared shall have a sink (hat is installed in a
counter having a backsplash and a drain board made of material impervious to water. The
sink shall be connected to an adequate supply of potable running hot and cold water and be
connected to the drainage system of the dwelling unit.

4. Sinks and faucets must meet minitum applicable standards, Sink and a backsplash shall be
water and grease resistant.

5, Every dwelling unit shall have a work surface of at least 8 square feet, which shall be
impervious to grease and water and a space sufficient to accommodate a cooking range or
countertop cooking unit, beside or in the countertop and without placing the device in a
doorway or a path of egress,

6. Cabinets, cupboards or pantry for the storage of food, dishes, and cooking utensils shall be
provided.

7. Stove shall be either gas or electric and oven shall be clean and provided with shelves.
Instaliation of overhead fans may require instaflation of a cabinet for attachment of the fan.

8. Each kilchen in a dwelling unit shall have an approved, connected and operating gas or
etectrical supply for cooking and refrigeration appliances.

9. GFCI (ground fault circuit interrupter) outlet receptacies will be required on all counter tops
within 6’-0" of sink areas. APPENDIX 14
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10, Minimum lighting in kitchens will eonsist of one lighting fixture in the kitehen cooking area
and 1 lighting fixture in any adjoining eating/dining area.

t1. The refrigerator/freezer shall have a minimum capacity olat least 18 cu Nt (refrigerator) and 4
cu ft (freezer) (Smaller refrigerators may be allowed in some efficiency size apartments
when approved by the Director.)

BATHROOM FACILITIES

I. Every dwelling unit shall contain a bathroom equipped with the following items:

a. A toilet equipped with adequate running water connected to the water suppty, The toilet
shall be clean, sceure, and free of defects, with a secure seat and the bowl shall fill ata
reasonable rate. Toilet needs to be connected only to r cold water supply. No toilet or
urinal shall be located within a habitable room.

b. A wash basin/sink that shail be located in or adjacent to every room that contains a loilet
or urinal. Fixtures shall be connected with an adequate suppty of potable, hot and cold
running water, The sink must have a proper drain with P-trap and be vented to the
outside. A water resistant back splash shall be provided of a minimum height of 4” that is
sealed around the edges with bathroom grade silicone sealant.

c. A bathtub/shower may be in the same room as the toilet and lavatory ot in a separate
room, The bathtub shall be of a reasonable design so as not to give rise to a slipping
hazard to those who use the shower. Bathtub and shower walls shall be covered to a
height sufficient to protect the walls [tom water penetration, Bathtub shall be fitted
securely and there shall be no leaks. All shower bases shall be adequately sealed and a
curtain rod or door shall be provided of a sufficient standard to prevent water damage to
the floor.

d. A toilet paper roll holder & towel bar shall be provided within 12" of toilct or tub.

e. Medicine cabinet & mirror Medicine cabinets that will limit access by chitdren and a
minimum 2'x2’ mirror are required in all full baths,

f.  Light fittings shall be of a sealed lype appropriate for bathrooms,
g. Ventilation shal! be provided.

2. Every toilet and every bath shall be contained in a room or within separate rooms, which
affords privacy to a person within said room or rooms.

3. All bathrooms and toilet rooms shall be located within an area accessible from within the
building.

4, Every communal bath shall be located within aroom or rooms accessible to the occupants of
each dwelling unit sharing such facilities, without going through a dwelling unit of another
occupant and without going outside of the dwelling.

5. Toilets and bathrooms shall have doors with a privacy-type lock.
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PLUMBING

a.

Every dwelling unit shall contain at fcast the minimum number and types of working
plumbing fixturcs, consisting of a water closct; a hand wash basin; and a bathtub or shower.

Every supplied facility, picce of equipment, or utility which is required under this section.
shall be constructed and installed in safe, sanitary working condition, free from leaks, defects
and obstructions.

Every dwelling and every building to which water is available under pressure through piping
shall be provided with piping for hot and cold water connected to cvery kitchen fixture, every
washbasin, bathtub, shower, sink and laundry area; and piping for cold water connected to
every toilet and hose bib.

Water taps shall be free of defects with no leaks or drips and in good condition (i.e. no
dripping) and easy to operate by children or people with finger mobility problems. The type
of water tap to be fitted should have a ceramic disc washer and should be quarter turn or
lever operated,

Every dwelling shall have supplicd water-heating facilities which are properly installed, in
working condition, and free of leaks; properly connected to any required hot water Hines; and
capable of heating water to be drawn for every bath as well as general usage.

Hot water storage associated with water heating facilitics shall be not less than the following
minimum capacities:

a. One (1) dwelling unit -30 gallons

b. Two (2) dwelling units - 40 gallons

c. Three (3) ar more dwelling units and rooming houses - 50 galtons or more

Sizes andfor number of water heaters shall be based upon the number of units served. No
water heaters shall be atlowed in sleeping rooms, bathrooms or closets, unless closet is
dedicated for the purpose of housing plumbing and mechanical equipment. Water heaters in
a utility room are acceptable. All water heaters shall be properly vented and sealed and shall
be equipped with a pressure relief valve and drip leg.

VENTILATION

Every bathroon, toilet room, and kitchen shall comply with the light and ventilation
requirements for habitable rooms contained above, except that no window shall be required
in adequately ventitated bathrooms, toilet rooms or kitchens equipped with a ventilation
system installed in good working condition and located to ensure its proper operation.

All bedrooms must have an cgress window in addition to the door. Egress windows must be
1o more than 44” from the floor and permit at least 5.7 square feet of egress area. Windows
must be operable, have locking mechanisms, and provide for ventilation. If there are living
accommodations in a basement, an cgress window is required.

All bathrooms must have an operational window, electric vent fan, or other acceptable
method of ventilation. '

Ceiling fans installcd in general living areas shall be Energy Star rated and installed to
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ELECTRICAL & LIGHTING

I. The capacity of the system of ¢ircuits and electrical outlets within a butlding shall be
adequate for the intended use of all rooms, and adequate electrical outlets shall be installed to
prevent the need for extension cords or other extensions being used as a permanent witing
system,

2. Every habitable room within such dwelling shall contain, at 2 miniinum, 2 separate and
remote wall type electric convenience outlets.

3. Habitable rooms over 120 square feet, shall contain, at a minimum, J scparate and remote

wall type electric convenience outlets. All newly instalied outlets shall be grounded type
outlcts.

4. Temporary witing or extension cords shall not be used as permanent winng.

5. All receptacles in the kitchen, bathroom and lavatory, must be GFCI type (Ground Fault
Circuit Inferrupter) and outlets must be provided within 6 feet from any sink or lavatory.

6. Receptacte convenience outlets installed on the exterior of the structure or on open porches,
breezeways, garages, utility rooms, etc. shall be of the GFCI type. All electric lighting
fixtures installed on the exterior shall be of the type approved for exterior use,

7. All heavy duty appliances, i.e., window air conditioners, freezers, refrigerators, electric
stoves, washers, electric dryers, microwaves, etc., shall be supplied with their own dedicated
outlet(s) on separate circuits, as applicable.

8. Outlets arc required to permit coverage of the entire room by an appliance with a 6 foot cord.

9, Every habitable room shall have at least 1 ceiling or wall type electric light fixture, controlled
by a wall switch, or a wall type grounded electrie convenience outlet controlled by a remote
swilch in the interior of the room next to the entrance,

10. Every toilet room, bathroom, laundry, and hallway (where applicable) shall contain at least 1
supplied ceiling or wall type electric light fixture, controlled by a wall switch, and at least 1
wall type grounded electric convenience outlet. Wall type convenience outlets used in
bathrooms and kitchens shall be the GFCI type.

11. Light switches in an open staircase must be double switched at the top and bottom of the
stairs., Living quarters will be electrically switched at entrances. Weather proof exterior
lighting at the front and back doors must be provided, and thesc lights must be switehed from
the interior at the entrance,

HEATING & AIR CONDITIONING FACILITIES

{. Each dwelling unit shall be supplied with its own heating & air condition system that is
properly installed, in safc and good working condition, and be capable of adequately heating
and cooling all habitable rooms, bathrooms, and toilet rooms eontained therein to a
temperature of at least 72°F measured at a distance of 36" above floor level under ordinary winter
and summer conditions. Heating & air conditioning system wust be adequate for healthful and
comfortablc living conditions.

2. Air conditioning equipment shall be installed in accordance with the manufacturer's
specifications,

3. Every central heating & air condition units shail be located and instalied with the following: APPENDIX 14
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a. LEvery heat duct, steam pipe and hot water pipe shall be free of teaks and shall function
such that an adequate amount of heat is delivered where intended and in such a manner $o
as to afford protection against involvement of egress facilities or egress routes in the
evenl of uncontrotled fires in the structure.

b. Every fuel bumning heating unit or water heater shall be effectively vented in a safe
manuer to a chimney or duet leading to the exterior of the building, The chimney duct
and vents shall be of such a design as to assure proper drafl and shall be adequately
supported.

¢. Every steam or hot water boiler and every water heater shall be protected against
overheating by appropriate temperaturc and pressure controls.

d. A thermostat that controls both heating and cooling should be located near the return air
gritl.
4. AJC condenset units shall be a minimum 14 SEER rating. All units shall be installed in a
non-obstructed area and well supported on a level surface.

S, The condenser unit’s refrigerant line (larger line) must be insulated, and have secured wiring
and connections. An electric disconnect switch shall be instalfed for mainfenance and repairs,

SMOKE DETECTORS

1. All residential structures shall have U.L. approved “hard wired” simoke detectors properly
installed in all bedrooms and in area adjacent to bedrooms in accordance with inanufacturer's
instructions .

9 When wmore than onc smoke alarm is required in an individual dwelling unit the alarm
devices shall be interconnected in such a2 manner that the actuation of one alarm will activate
all of the alanns in the individual unit. The alarm shall be elearly audible in all bedrooms
over background noise levels with all intervening doors closed.

ENERGY CONSERVATION

AN structures shall comply with certain energy conservation mcasurcs (U.S. Department of

Energy recommendations). These measures include, but are not necessarily limited to, the

following:

| Installation of insulation or the installation of additional insulation, especially in the
attic/ceiling areas: The recommended level for ceiling insulation is to avesistance factor of
R-30, wherever possible.

2. An air infiltration barrier, such as Tyvek or approved equal, shall be installed on all exterior
walls. The minimum R factor is R-19 or R-13 plus R-5 foam. The installation of tan-fold
foam or foam sheathing may be added to increase household R-ratings.

L

The installation of weather stripping at all exterior doors and windows is required, Doors
shall be Energy Star rated, Door jams will be sealed and thresholds will be cautked.

4. Provide caulking around exterior doors and windows, at the foundation/sill piate union, and
at other air-infiltration areas.

5. All heat ducts and hot water or steam heat distribution piping shall be insulated or otherwise
protected trom heat loss where such ducts or piping runs are located in unheated spaces.
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Similarly, distribution piping for general use hot water shatl also be protected from heat loss
where such piping is located in unheated spaces. All water distribution piping shall be
protected from freezing,
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City of Houston Housing and Community Development Department
Minimum Property Standard for
Rehabilitation Construction
for Multifamily Rental Housing

OVERVIEW

The standards contained in this document establish the minimum property standard for
Rehabilitation Construction under the City of Houston's Muttifamily Rental Housing Program,

PURFPOSE

This document serves as the minimum standard for City of Houston multifamily rental housing
rehabilitation projects, 1t is to provide guidance to achieving those minimum standards in the
areas of worlc which your project may address, This document does not mandate that all the
outlined areas are undertaken as a part of your project. This minimurmn standard i3 designed
to ensure that the property is free of those foresecable hazards and adverse conditions that may
affect the life, heaith, and safety of the ocoupants, and those conditions which may impair the
customary use of the property. Fire safety and the structural soundness of the dwelling must be
insured as well. In addition to these standards all units must comply with the more restrictive of
the following for any work undertaken:

= (COH Building Code and Code of Ordinances

*  The International Building Code (IBC) 2006 adopted by the City of Houston or the |atest
adopted edition of the IBC and any applicable code required by the pertaining Municipality.

*  The Intemational Residential Code (IRC) 2000 adopted by the City of Houston or the latest
adopted edition of the IRC and any applicable code required by the pertaining Municipality.

*  The International Energy Conservation Code (IECC) 2006 adopted by the City of Houston or
the latest adopted edition of the Model Energy Code (MEC) and any applicable code required
by the pertaining Municipality.

* The Lead Based Paint regulations as described in 24 CFR, Part 35 for units built before 1978,

= HUD 24 C.F.R Part 200.925a-c/296 Rules for Multifamily and Care-Type Housing

* HUD C.F.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and
TAS where applicable,

*  The requirements from other goveming entities such as Homeowners Associations and Local
and Federal regulations pertaining to zoning, traffic, drainage, flood plains and fire
prevention (NFPA)
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MINIMUM STANDARDS FOR PROPERTY EXTERIOR

GRADING AND DRAINAGE OF PROPERTY

{. Eantire properly shall be graded and inaintained so no stagnant water will accumulate or stand
on the premises, within or around any building or structure located on the premises.

9 Ground areas around buildings shall be stoped away from walls to eliminate low areas where
standing water may collect.

3. All rainwater shall be drained and conveyed from every roof so as not to cause dampness/
damage to walls, ceilings, or floors of any habitable rooms, bathroom, toilet room, laundry
room, or any other type of room therein,

4. If present, all rainwater draining devices such as gutlers and downspouts shall be keptin a
state of maintenance and repair,
Nowhere on the property shall there be standing water that causes a public health hazard.

NON-DWELLING STRUCTURES

Every foundation, wall, roof, window, door, hatchway, and every other entryway of every non-
dwelling structure shall be constructed in a way to prevent the structure from becoming a
harborage for rodents, snakes, vermin, and insects.

STEPS, SIDEWALKS, DRIVEWAYS, PARKING LOTS & PAVING

1. All walkways, sidewalks and parking lots are to be designed and monitored in accordance
with section 504 of the Rehabilitation Act of 1973 (24 CFR§8.22 & 23) and the Fair Housing
Act (24 CFR§100.205).

2. A walkway shall he muintained from the principal entrance of every building to a public
street or parking lot area,

1. Parking lots shall he appropriately sloped so as to prevent ponding of water and to direct the
flow of water to the appropriate storm drainage infrastiucture.

4. Paved parking lots shall have clearly visible and suitable markings to indicate parking spaces
and fire lanes.

5. Parking stops or a 6" vertical curb shall be provided where parking spaces arc adjacent to a
building, property line, sidewalks or walking paths, shall be properly anchored and secured,
and properly aligned and positioned to each parking space.

6. Parking lots shall contain adequate lighting.

MISCELLANEOUS

[. Swimming pools, decorative fountains or retention ponds must be enclosed by a fence
suitabie to prevent unwanted activities or unsupervised children access to those areas,
Entrance locations must have acceptable focking hardware.
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2. The entire property must be maintained and enclosed by a minimum 6’ fence construcied of
masonry, wood, wood composite, chain link, or metal. Fenee structure must be secure
enough to withstand wind and rain.

FOUNDATIONS, EXTERIOR WALLS, ROOFS, SOFFITS & FASCIA

{. Every building shall have a foundation acceplable under the provisions of the local building
codes and shall be sound, reasonably plumb, and adequate to carry the loads imposed on
them. At the City's sole discretion, reporls from certified/licensed professionals conumenting
on the condition/suitability of the foundations may be required.

2. Every foundation, exterior watl, roof, soffit, fascia and all component parts shall be
maintained to be weather tight, watertight, rodent proof, and inscct-proof.

EXTERIOR WALL SURFACES

1. All exterior wood surfaces of all non-dwelling structurcs shall be properly protected from the
elemeuts and from decay and rot by lead-free paint or other approved protective coatings. If
units are constructed on or before 1978, treatment of all applicable surfaces shall be in full
compliance with the Lead Base Paint regulutions as found at 24 CFR Part 35, including all
future amendments as published by HUD.

2, A lead-based paint analysis must be conducted on slructures constructed prior to 1978, If
testing reveals the existence of lead-bascd paint surfaces, they must be removed or covered
as prescribed by HUD Lead-Based Paint regulations,

3. All exterior walls framing, exposed during the course of the rehahititation must be of
standard construction with a minimum 2x4’s at 16 inches on center, when appropriate,
Insulation sheathing shall be instalied on the exterior, covered with an approved extertar
siding material,

4. All exterior surface material shall be protected from weather and the elements by lead-free
paint or other protective coatings i.e., stain, in accordance with industry recognized
standards. The exception to painting shall be all types of exterior materials acceptable to
weathering without deterioration, i.e., siding,

S. Every exposed ceiling or exterior wall of a residential building when opened or replaced
during the course of alterations or renovations shall be insulated, in order to minimize heat
loss, air infiltration and moisture condensation ot the interior surfaces, in accordance with
the Jocal building codes.

WINDOWS & EXTERIOR DOORS

1. All windows and doors being replaced must be Encrgy Star rated.
2. Every habitable room shall have at least one (1) open air space. The minimum total window
area, measured between stops, for every habitable room shall be as follows:
a. 1/12 of the floor area if two or more separate windows exist, or;
b. 1/10 of the floor area if only one window exists;
c. A minimum of 12 square feet of window area is required in habitable rooms other than
kitchens;
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Every window sash shall be fully equipped with glass windowpanes, which are without
cracks or holes, and all panes shall be secured with an adequate amount of putty. Said putty
shall not be cracked, broken or missing.

Every window, door and frame shall be constructed and maintained in such relation to the
adjacent walt construction, so as to exclude rain, as completely as possible and to the
maximum extent feasible substantially exclude wind from entering the dwelling or structure,
i.e., it must have adequate weather-stripping. Every window sash shall be in good condition
and shall fit tightly within its frame.

Every window, other than a “fixed window, shall be capable of being easily opened and
shall be held in position by window hardware in accordance with manufacturer’s design.
Every tront, rear and side door shail be not less than 2' 4" in width and not less than 6' 6” in
height, except where larger doors and doorways arc required to accommodate handicapped
agCcess,

All exterior doats to the outside or to a eornmion public hall shall be solid core and be
equipped with sdequate security locks.

All windows shall have a security device/lock,

Every exterior and interior door, door hinge, and door latch and/or lock shall be in good
working condition, function as originally intended, and when closed, shall fit well within its
frame.

ROOF COVERING

All pitched roofs must have a minimum 4" to [’-0" roof piteh.

Whenever feasible, in ane to three story stiek and brick construction, flat roofs over dwelling
units should be eliminated in favor of pitched roofs.

Reconstruction of the roof should occur whenever the damaged arca is wider than 9 feet on
the stooped side and leaking cannot be prevented by installation of rolled roofing oe
rubbenzed roofing membrane,

Every roof of a building, and all its components, shall be weather-tight, free from leaks,
prevent ponding of water, be fiee from unsecured or unsafe objects and materials, and have a
25 year minimurmn life on the materials,

VENTILATION

Every window opening to outdoor space, intended to provide for required ventilation, shall
be supplied with screens covering the required ventilation arca.

The material uscd for all such screens shall be not less than 16 mesh per inch and shall be
properly installed, to prevent the entrance of flies, mosquitoes or other insects, Half screens
on windows may be allowed, provided, they are properly installed and are bug and inseet
tight,

A kitchen or bathroom is acceptable without a window area, provided, there is a mechanical
means of ventilation in working order.
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STAIRWAYS, BALCONY'S & HALLWAYS

|. Every intedor and exterior stairway, every porch, and every appurtenance thereto shatl be so
constructed as Lo be safe to use and capable of supporting the joad that normal use may cause
to be placed thereon.

2. Handrails are not required for interior stairs having not more than 2 risers and serving a
single dwelling unit and exterior stairs having not more than 3 riscrs and serving a single
dwelling unit,

3. All balconies and platforms, which are 30" or more above grade, shall have a protective
railing not less than 36” in height above the balcony or platform level.

4, All multiple dwellings shall have a second exit stairway or approved fire escape available to
all occupants from the second floor and above of all such structures.

ELECTRICAL & EXTERIOR LIGHTING

1. Public halis, buildings and stairways shall be lighted at all times with an arificial lighting
system. The satd system shall provide at least 2 foot candles of illumination on all parts
thereof, at all times, by means of properly located electric light fixtures, provided, that such
artificial lighting may be omitted from sunrise to sunset where an adequate amount of natural
light is provided. Whenever the oceupancy of the building exceeds 100 persons, the artificial
lighting system as required herein, shall be on an emergency circuit.

2. The required intensity of illumination shall apply to both natural and artificial lighting,

3. All electric panel boxes shall be properly labeled and accessible from either the interior or
exterior of the dwelling unit. The electrical switch boxes on the exterior must be capable of
being locked, but must altow emergency access. Ifthe unit’s panel box is located on the
exterior of the unit, it must be locked, but access by the tenant must be provided at all times
to address tripped breakers,

PLUMBING - WATER SUPPLY

All dwelling units shall be connected to a municipal water supply..
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MINIMUM STANDARDS FOR PROPERTY INTERIOR

MINIMUNM CEILING HEIGHT

Wherever possible, all habitable room in a dwelling or dwelling unit shall have a minimum
ceiling height of 7°-6™,

All rooms, except kitchen and/or kitcheneties and baths, shatl have a minimum width of 7°-
0™ unless such provision would require major additional reconstruction.

At least 1/2 of the tloor area of every habitable room located above the st floor shall have a
cciling height of 7°-6”, and the floor area of that part of any room where the ceiling height is
less than 5’ shall not be eonsidered as part of the floor area in computing the total floor arca
of the room for the purpose of determining maximum floor area.

DWELLING ROOMS, FLOORS & DOORS

1.

%]

in

If the project includes redesigning floor plans Minimum Room configurations and sizes shall
be as follows:

a. single bedrooms shail be at least 100 square feet in area with the room having a minimum
dimension on one side of 8'-0".

b. Bedrooms accessed solely through another bedroom shall not count as a separatc room.

¢. Living rooms shali be at least 80 squarc feet in area. Rooms of less than 50 square feet
cannot be used as living rooms or bedrooms,

d. All bedroums must have access to closets for storage of clothing. On existing housing,
closets in adjoining hall areas are acceptable.

Every occupant of every dwelling unit shall have unrestricted access to a toilet, {0 a bath, and
to a kitchen sink and lavatory basin located within that dwelling unit. No dwelling or
dwelling unit containing 2 or more sleeping rooms shall have such room arrangement that
access to a bathroom or toilet room intended for use by the occupants can be had only by
going through another steeping room or bathrootn or toilet room.

Every bathroom, toilet room, kitchen and utility room floor surface shall be constructed and
inaintained so as to be substantially impervious to water and so as to permit such floor to be
easily kept in a clean and sanitary condition.

Carpeting in bathrooms is generally not considered an appropriate floor material,

Laminate, wood, vinyl, or other similar types of flobring is not acceptable in flats above the
ground floor fevel (cxcept for kitchens and bathrooms), due to potential noise disturbance to
tenants below,

Floor covering in bathroom shalf be vinyl type or tile and shall be free from defects. Floor
finishes shall be slip resistant when wet and shall be sealed around their cdges with silicone
scalant, Any flooring material that permits water to seep into the subfloor is unaceeptable.

When possible, dwelling units with 2 or morc bedrooms shall have a storage floor area of at
least 4 square feet per bedroom, This storage requirement does not necessarity have to be
located in the bedrooms.
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8 All bedrooms must have a funclional door, which may be of hollow core material, which
closes, and can be tocked from the inside. The width must Be at feast 32",

9. All bathroom doors must be at least 24™ wide by 6'-0" in height and have locking doorknobs
from the inside of the bathroom or have other ways of locking the door (standard bathroom
door knobs).

ITCHEN FACILITY (EXCEPT FOR SINGLE ROOM QCCUPANCY (SRO))

I. Every dwelling unit, shall have a kitchen room or kitchenette equipped with the following:
a. Kitchen Sink - an approved kitchen sink, properly connected to both hot and cold
running water lines, under pressure, and maintained in working order.

b. Stove - a stove (gas or electric), properly connected to the source of power, maintained in
working order, and capable of supplying the service for which it is intended. Installation
of overhead fans is required aver the cooking area, (Stoves may not be required in some
efficiency size apartments when approved by the Director.) .

¢. Refrigerator - a refrigerator, properly connected to the source of power, maintained in
working order, and capable of supplying the service for which it is intended.

d. Work Space & Utilities - if tenants are required to furnish their own appliances, the
landlord shall furnish sufficient space and all required electrical connections, properly
instalied, to facilitate the use of said appliances.

o

Every room in which meals are prepared in a dwelling unit shall have a sink that is installed
in a counter having a backspiash and a drain board made of material impervious to water.
The sink shall be connected to an adequate supply of potable running hot and cold water and
be connected to the drainage system of the dwelling vnit.

1. Sinks and faucets must meet minimum applicable standards. Sink and backsplash shall be
water and grease resistant, P-traps and other drain compounents under the sink shall be metal
and or PVC material.

| 4. Every dwelling unit in which meals are prepared shali have a work surface of at least 8
square feet, which shall be impervious to grease and water.

5. All counter tops showing evidence of wear, water damage, uplifting ol surface material, etc.
must be replaced. Replacement counter tops may include prefabricated laminated counter
tops when walls are sufficiently square. When walls are not square and constructed of plaster
materials, counter tops must be built in place, using acceptable materials and designed
appropriately for functional use. Granite may be used when cost is not substantially greater
than other commonly used materials,

6. Rvery reasonable effort shall be made to provide cabinets, cupboards or pantry for the
storage of food, dishes, and cooking utensils.

7. When a cabinet's level of wear makes it unsanitary or nonfunctional, it shall be replaced,

8. Stove shall be either gas or efectric and oven shall be clean and provided with shelves.
Installation of overhead fans may requirc installation of a cabinet (or attachment of the fan.

| 9. Each kitchen in a dwelling unit shall have an approved, connected and operating gas or
| electrical supply for cooking and refrigeration appliances. APPENDIX 14

City of Houston Housing & Community Development Dept. - 25
Deceinber 2010




10. GECI (ground fault circuit interrupter) outlet receptacles will be required on all counter tops
within 6'-0” of sink areas.

it Mil}iinUﬁ] lighting in kitchens will consist of 1 lighting fixture in the kitchen cooking arca
and one lighting fixture in an adjoining cating/dining area,

12. Every reasonable eftort shall be made to provide space in the kitchen sufficient to
acconmodate a refrigerator/freezer having a minimumn capacity of at least 18 cubic feet
(refrigerator) and 4 cubic feet (freezer) without impeding accessibility to other areas of the
kitehén.

|

BATHROOM FACILITIES

{. Every dwelling unit shall contain a bathroom equipped with the following items:

2. A toilet equipped with adcquate Tunning water connected to the water supply. The toilet
shall be clean, secure, free of defects, with a secure seat, and the bowl shall fill ata
reasonable rate, Toilet needs to be connected only to & cold water supply. No toilet or
ufinal shall be located within a habitable room.

b. A wash basin/sink that shall be located in or adjacent to every room that contains a toilet
or urinal. Fixtures shall be connected with an adequate supply of potable, hot and cold
running water and must have hot and cold water knobs and must be in good functioning
condition. The sink must have a proper drain with P-trap and be vented to the outside. A
wWater resistant back splash shall be provided of a minimum height of 4 that is sealed
around the edges with bathroom grade silicone scalant.

c. A bathtub/shower may be in the same room as the toilet and lavatory or in a separate
room. The bathtub shall be of a reasonable design so as not to give rise to a slipping
hazard to those who use the shower. Bathtub and shower walls shall be covered to a
height sufticient to protect the walls fromn water penetration, Bathtub shall be fitted
securely and there shall be no leaks. Ali shower bases shall be adequately sealed and a
curtain rod or door shall be provided of a sufficient standard to prevent water damage to
the floor.

d. A toilet roll holder & towel har shail be provided within 12" of toilet or tub,

. Medicine cabinet & mirror Medicine cabinets that will limit access by children and a
minimum 2'x2’ mirror are required in all full baths.

f, Light fittings shall be of a sealcd type appropriate for bathrooms.
g, Ventilation shall be provided,

2. Every toilet and every bath shail be contained in a room or within separate rootms, which
affords privacy to a person within said room or rooms.

1 All bathrooms and toilet rooms shall be located within an area accessible from within the
building.

4. Every communal bath shalt be focated within a room or rooms accessible to the occupants of
each dwelling unit sharing such facilities, without going through a dwelling unit of another
occupant and without going outside of the dwelling.

S Toilets and bathrooms sbail have doors with a privacy-type lock and such doors, locks and  AppENDIX 14
hardware shall be operable.
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6. When there is decaying ceramic or plastic tile in bath or shower arcas, the deteriorated area
must be removed. Water proof sheetrock must be installed, and old or new tilc reinstalled,
grouted, and caulked. Backsplashes above sinks may also be required depending on the
condition and layout of sinks and other plumbing.

PLUMBING

1. Every dwelling unit shall contain a minimum number and type of working plumbing fixtures,
consisting of a water closet, a hand wash basin, and a bathtub or shower.

2. Bvery supplied facility, piece of equipment, or utility which is required under this scetion,
shall be constructed or installed in safe, sanitary working condition, free from leaks, defects
and abstructions.

3. Potable water supply piping, water discharge outlets, backflow prevention devices or simitar
cquipment shatl not be so located as to make possible their submergence in any contaminated
or polluted liquid ot substance.

4. Every dwelling and every building shall be provided with piping for hot and cold water
connected to cvery kitchen fixture, every washbasin, bathtub, shower, sink und laundry area;
and piping for cold watcr connected to every toilet and hose bib.

5. Water taps shall be free of defects with no leaks or drips and in good condition (i.e. no
dripping) and easy to operate by children or people with finger mability problems.
Traditional screw machine head taps should be avoided. The type of water tap to be fitted
should have a ceramic disc washer and should be quarter turn or lever operated,

6. Every dwelling shall be connected to adequate water-heating facilities which are properly
connected to any required hot water lines; and capable of heating water to be drawn for every
bath, as well as general usage.

7. Hot water storage associated with water heating facilities shall be not less than the following
minimum capacities:
a. One (1) dwelling unif - 30 gallons
b. Two (2} dwelling units - 40 gallons .
¢. Three (3) or more dwelling units and rooining houses - 50 gallons or more
d. or the property must contain appropriately sized boilers.

8. No water heaters shall be aliowed in sleeping rooms, bathrooms or closets, unless closet is
dedicated for the purpose of housing plumbing and mechanical cquipment. Water heaters in
a utility room are acceptable, All water heaters shall be properly vented and sealed and shall
be equipped with a pressure relief valve and drip leg.

VENTILATION

1. Every bathroom, toilet room, and kitchen shall comply with the light and veatilation
requirements for habitable rooms contained above, except that no window shall be required
in adequately ventilated bathrooms, toilet rooms or kitchens equipped with a ventilation
system installed and located to ensure its proper operation.

2. Evcry habitable room shall have at teast | window or skylight which can easily be opened, or

be equipped with such other acceptable device to adequately ventilate the room, APPENDIX 14
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All bedrooms must have an egress window in addition to the door. Egress windows inust be
no more than 44" from the floor and permit at least 5.7 square feet of egress area. Windows
must be operable, have locking mechanisms, and provide for ventilation. If there are living
accommodations in a bascment, an egress window is required.

All bathrooms must have an operational window, a functional electric vent fan, or other
acceptable method of ventilation,

Ceiling fans installed in general living areas shall be Energy Star rated and installed to
manufacturer's requirements.

ELECTRICAL & LIGHTING

The capacity of the system of circuits and electrical outlets within a buitding shall be
adequate for the intended use of all rooms, and adequate electrical outlets shall be installed to
prevent the need for extension cords or other extensions being used as a permanent wiring
system,

Every habitable room within such dwelling shall contain at a minimum, 2 separate and
remote wall type electrie convenience outlets.

Habitable rooms over 120 square feet, shail contain, at a minimum, 3 separate and remote
wall type clectric convenience outlets, All newly installed outlets shall be grounded type
outlets,

Temporary wiring or extension cords shall not be used as penmanent wiring.

All receptacles in the kitchen, bathroom and favatory, tmust be GFCI type (Ground Fault
Circuit Interrupter) outlets and must be provided within 6'-0” from any sink or lavatory.

Receptacle convenience outlets instatled on the exterior of the structure or on open porches,
breezeways, garages, utility rooms, etc. shall be of the GFCI type. All eleetric lighting
fixtures installed on the exterior shall be of the type approved for exterior use,

All heavy duty appliances, i.e., window air conditioners, freezers, refrigerators, electric
stoves, washers, clectric dryers, microwaves, ctc., shall be supplied with their own dedicated
outlet{s) on separate circuits, as applicable.

Outlets are required to permit coverage of the entire room by an appliance with a 6 foot cord.
Use of extension cords is discouraged and additional outlets should be provided whenever
possible to avoid their use.

Every habitable room shall have ut least 1 ceiling or wall type electric light fixture, controlled
by a wall switch, or a wall type grounded electric convenicnce outlet controlted by a remote
switch preferably in the interior of the room nex! to the entrance.

. Every toilet room, bathroom, laundry, fumace room, and hallway (where applicablc) shall

contain at least | supplied cciling or wall type electric light fixture, controlled by a wall
switch, and at least 1 wall type grounded electric convenienee outlet. Wall type convenience
outlets used in hathrooms and kitchens shall be the GFC1 type.

. Light switches in an open staircase, must be double switched at the top and bottom of the

stairs. Living quarters should be electrically switched at entrances, unless imnpractical.
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12. Exterior lighting at the front and back doors must be provided. These lights must be weather
proof and switched from the interior at the ¢nrance. All old pendant type lighting fixtures
shall be removed and replaced with properly installed non-pendant type fixtures

13. All broken and/or missing switch plates and/oc receptacle plates shall be replaced,

14. All outlets and fixtures shall be properly installed and connccted to the source of clectric
power in a proper manner

15. If a unit does not have a central air-conditioning system and central air will not be installed,
at a minimuwm a proper grounded outlet shall be installed under t window in each habitable
roomn to allow the occtpant(s) to install window air conditioning units.

16. Unit specific fights switched from the outside penerally do not need to be moved, unless
rewiring to be conducted in the house,

HEATING & AIR CONDITIONING FACILITIES

1. Each dwelling unit supplied with its own heating & air condition system, that system is fo be
properly installed, in safe and good working condition, and be capable of adequately heating
and cooling alt habitable rooms, bathrooms, and toilet rooms contained thercin toa
temperature of at least 72°F measured at a distance of 36” abave floot level under ordinary winter
and summer conditions. Heating & air conditioning system must be adequate for healthful and
comfortable living conditions.

2. All existing heating systems, including but not limited to, chimneys and flues, cut-off valves
and switches, limit controls, heat exchangers, bumers, combustion and ventilation air, relicf
valves, drip legs and air, hot water, or sleam delivery components {ducts, piping, ctc.) that
are not being replaced, shall be inspected by certified professionals to be in a safe and proper
functioning condition at the time of inspection, by means of written project file
documentation,

3. Any dwelling unit having as its only source of heat, space heaters or floor fumaces shall have
such units removed and replaced with a proper central heating system.

4. Air conditioning equipment shall be installed in accordance with the manufacturer's
specifications,

5. Every central heating & air condition unit shall be located and instatled with the following:

a. Every heal duct, steam pipe and hot water pipe shall be free of leaks and shall function
such that an adequate amaount of heat is delivered where intended and in such a manner 50
as to afford protection against involvement of egress [acilities or egress routes in the
event of uncontralled fires in the structure;

b. No fuel-burning furnace shal be located in any siecping roon or bathroom unless
provided with adequate ducting for air supply from the exterior, and, the combustion
chambet for such heating unit shall be sealed from the room in an airtight manner.

¢. Every fuel burning heating unit or water heater shall be effectively vented in a safe
manner to a chinmmey or duct leading to the exterior of the building, The chimney duct
and vents shatl be of such a design as to assure proper draft, and shall be adequately
supported.

d. Every steam or hot water boiler and every water heater shall be protected against APPENDIX 14
overheating by appropriate temperature and pressure limit controls,
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e. A thermostat that controls both heating and cooling should be located near the retum air
grill.

6. AJC condenser units that will be replaced shall meet the minimum 14 SEER rating. All units
shall be installed in a non-obstructed area, level and be well supported on a level surface.

7. The condenser unit’s refrigerant line (larger linc) must be insulated and have secured wiring
and connections. An electric disconnect switch shall be installed for maintenance and repairs,

SMOKE DETECTORS

1. All residential siructures shalt have U.L. approved “hard wired” smoke detectors or battery
operated smoke detectors, properly installed in all bedroowms and in area adjacent to
bedrooms in accordance with manufacturer's instructions.

2, When more than one smoke alarm is required in an individual dwelling unit, the alarm
devices shall be interconnected in such a manner that the actuation of one alarm will activate
all of the alarms in the individual unit,

3. All smoke detectors shall be operable. The atarm shall be clearly audible in all bedrooms
over background noise levels with alf intervening doors closed.

ENERGY CONSERVATION

Al structures shall comply with certain energy conservation measures (U.S, Department of
Euergy recommendations), These measures include, but are not necessarily limited to, the
following;

1. Installation of insulation or the installation of additional insulation, especially in the
attic/ceiling areas. The recommended level for ceiling insulation is to a resistance factor of
R-30, wherever possible,

2. When siding is being replaced and/or interior wall finishes of exterior walls are being
replaced on a dwelling, such exterior walls are to be provided with insulation and at the
recommended resistance factor (r-value) of R-11, or that which is allowed by the stud cavity
space. In addition, an air infiltration barrier, such as Tyvek or approved equal, shall be
installed on all exterior walls, If new walls are being framed and insulated, the minimum R
factor is R-19 or R-13 plus R-5 foam. The installation of fan-fold foam or foam sheathing
may be added to increase household R-ratings.

3, The installation of weather stripping at all exterior doors, windows, sground-entry basement
doors, etc. is required. Doors, when replaced, shall be Energy Star rated. Door jams will be
scaled and thresholds wiil be caulked.

4, Provide caulking around exterior doors and windows, at the foundation/sill plate union, and
at other air-infiltration areas.

5. All heat ducts and hot water or steam heat distribution piping shall be insulated or otherwise
protected from heat joss where such ducts or piping runs are located in unheated spaces.
Similarly, distribution piping for general use hot water shall also be protected from heat loss
where such piping is located in unheated spaces. All water distribution piping shall be
protected from freezing.

6. Replacement of singfe pane window units with thermal units or, the installation of APPENDIX 14
combination storm windows if the single window units will nol be replaced.
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7. Any attic access passage ways in individual units should be addressed aceordingly so as not
to significantly reduce the cfficicncies created by the other encrgy conservation measures
being undertaken.
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ADDITIONAL REQUIREMENTS

APARTMENT UNIT & BUILDING AND PARKING TABULATION

The construction drawings shall include an Apartment Unit Tabulation that summarizes the
building square footage for all types of apartment units and common areas. This would include
the total number of living units per floor; unit descriptions (1 bedroom/1bath, etc.) and total
square footage of each unit. Parking space tabulation shatl include handicap spaces.

GENERAL NOTES

A statement shall be inctuded in the general notes section of the drawings stating that all design
and proposed renovation work for the project is in compliance with all applicable requirements
for the project.

REHAB/RENOVATION DRAWINGS

All project designs and drawings for work requiring permits are to be performed by certified
professionals. The type of work being performed will dictate the types of drawings that will be
required. Please contact the City of Houston Planning Department or other certified
professionals for details related to your individual project. One set of approved drawings shall
be submitted to COH Housing & Cormununity Development Department prior to the start of
project and 1 set of “as-built” drawings at the end of the project.

Regardless of the types of drawings required, the following items arc to be included in the sct of
working drawings:

[. A layout drawing of the entir¢ apartment property, including all apartment buildings/units,
common areas, laundry facilities, boiler rooms, access entryways, parking areas, wheel
chair ramps, parking spaces, etc.;

I. The focation(s) and nature of rehab work that will be performed;

3, Apariment Unit ‘Tabulation that summarizes the building square footage for all types of
apartment units and common areas. This would include the total number of living units per
floor; unit descriptions (1 bedroom/1bath, etc.) and total square tootage of each unit, See
attachmeni 1 for a sample template.

4, Parking Space Tabulation showing the total number of parking spaces, including those
spaces designated for handicap parking.

5. All ADA living units on the property, specifying those for individuals with mobility
impairmients and individuals with sensory impairments.
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City of Houston Housing and Community Development Department
Minimum Property Standard for
Affordability Maintenance
for Multifamily Rental Housing

QVERVYIEW

The standards contained in this dacument estabiish the minimum property habitability (MPS)
standard for Affordability Maintenance for the City of Houston's Multifamily Rental Housing
Program thal receives assistance through federal funding from U.S. Department of Housing and
Urban Development (HUD).

APPLICABILITY

This minimum standard applies to multifamily rental housing units that currently receive federal
assistance or were acquired/developed/rehabilitated using federal assistance.

PURPQSE

This document serves as the minimum standard for City of Houston multifamily rental housing,
As a result, the property must be free of those foreseeable hazards and adverse conditions that
may affect the life, health, and safety of the occupants, fire safety, and the structurai soundness
of the dwelling or which may impair the customary use of the propeity. In addition to these
standards all units must comply with the following:

* COH Building Code and Code of Ordinances

« The Internationai Building Code (IBC) 2006 adopted by the City of Houston or the latest
adopted edition of the IBC and any applicable code required by the pertaining Municipality.

*  The International Residential Code (IRC) 2000 adopted by the City of Houston or the [atest
adopted edition of the IRC and any applicable code required by the pertaining Municipality.

s+  The International Energy Conservation Code (IECC) 2006 adopted by the City of Houston or
the latest adopted edition of the Model Energy Code (MEC) and any applicable code required
by the pertaining Municipality.

« The Lead Based Paint regulations as described in 24 CFR, Pait 35 for units built before 1973.

« HUD 24 C.F.R Part 200.9253-c/296 Rules for Multifamily and Care-Type Housing APPENDIX 14
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* HUD C.F.R Part 8 Section 504 of the Rehabilitation Act of 1973, ADA, UFAS, FHA, and
TAS where applicable.

« The requirements from other governing eatities such as Homeowners Associations and Local
and Federal regulations pertaining to zoning, traffic, drainage, flood plains and fire
prevention (NFPA)
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MINIMUM STANDARDS FOR EXTERIOR PROPERTY

TREES, BUSHES & LAWN

L.

All lawns und any other part of o property shall be kept clean and free from accumulations of
junk, rubbish, brush, refuse, litter, garbage and other debris, and any conditions that are
health, fire or other hazards.

All lawns shail be provided with suitable ground cover to prevent instability and erosion of
the soil. Holes or depressions of imore than 6" in diameter should be filled to correct drainage
problems and remove safety hazards,

All lawns, shrubs, hedges, trees and plants shall be planted and maintained in a manner that
does not;

a. obstruct the safety of the public;

b. affect the safety of vehieular or pedestrian traffic;

¢. constitute an obstruetion of view for vehicular traffic;

d. wholly or partially conceal or interfere with the use of any hydrant or water valves;

¢. overhangs or encroach upon any pavement, sidewalk or travelled portion of any street

or highway,

Trees or parts thereof that are dead, diseased, decayed or damaged, shall be removed or
maintained in a condition that is not hazardous to persons expected to be on or about the
property.

Trees that present a safety hazard because electrical wiring ranning through them must be
trimmed. Trees that could damage the structural integrity of an adjoining building above or
below the foundation shall be removed.

HVAC condenser units and clectrical panels shall be free of shrubs, hedges, weeds, trees and
plants that interfere with its operation and access for repairs and maintenance.

GARBAGE & DEBRIS

1.

Property shall be kept free of garbage, rubbish, debris or accumulations of such materials that
prevent access to or exit from the property in the case of emergency or other safety or health
hazard.

Every apartment project shall be provided with sufficient trash receptacles to contain all
garbage, debris or rubbish which accumulates on the property, and such materials shall be
placed for collection in proper receptacles in compliance with applicable local ordinances,
and not allowed to accumulate in 8 manner that would present a life, health and safety issue.

‘Trash receptacles shall be containers that are water-tight, equipped with a tight-fitting cover,
rodent-and pest-proof, and shall be maintained in a clean condition without holes or spillage;
and closed, or emptied, rinsed and cleaned when not in use, to prevent the escape of
offensive odor or debris.

Where commercial or on site garbage containers are visible from a public street or land, ot
the property abuts residential properties, the area where the receptacles are stored shall be
enclosed on all sides by wall or solid fence not less than 6" high. Such wall or fence shall
contain an adequate door or gate to allow for the removal of garbage or refuse. They shall be
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maintained in a manner that will not attract pests, create a health or other hazard, or obstruct
an emergency route, recreation facility, parking area, driveway or walkway.

5. Every unenclosed porch, balcony, and every exterior or interior hallway, stairway and
common atca shall be kept free of garbage, debris, furniture or appliances, except furniture
which is outdoor grade or made weather and water resistant may be placed for use on
balcanies or poiches.

6. Bulk trash, including refrigerators, stoves, washers, dryers and other appliances; unlicensed
automobiles and other vehicles; and improperly stored construction materials or {irewood
should be removed or appropriately stacked as presctibed by City of Houston ordinances.

GRADING & DRAINAGE OF PROPERTY

{. Property shall be graded and maintained so no stagnant water witl accumulate or stand on the
premises, or within or around any building or structure located on the premises or create
unstable soil conditions or erosion.

2. Ground areas around buildings shall be sloped away from walls to eliminate low areas where
standing water may collect.

3. All catch basins, storm drains, ditches and swales shall be maintained free from defects and
obstructions,

4. Condensation from air conditioners shall not be permitted to discharge onto the exterior wall
of a building, pedestrian walkways, sidewalk or street.

STORM GUTTERS & SPLASH BLOCKS

[. Guiters and downspouts shall be maintained watertight and free from leaks, in good working
order, and free from any obstructions and hazards, and in a stable eondition and shall be
securely fastened to the structure.

2. Any above-ground discharge from a downpipe or pipe shall be directed to discharge and be
contained on the property in a manner that is not likely to cause damage to any adjoining
property or create a hazardous condition on any stairway, watkway, street or boulevard.

3. Gutters and downspouts shall be protected by a suitable finishing material. Deteriorated
gutters that impede drainage or cause a safety hazard shall be reinstalied.

PEST CONTROL

The entire property shall at all times be kept free of rodents, vermin, insects and other pests and
from conditions which may encourage infestation by pests.

FENCE MAINTENANCE

1. Al fences and other enclosures around or on a property shall be maintained in a structurally
sound condition and plumb, unless specifically designed to be other than vertical, with a
uniform construction, in good repair and free from hazards,
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2

Fences, barriers, retaining walls shall be kept free of posters and graffiti and shall be
maintained in compliance with all City of Houston ordinances. Any part of a fence or
enclosure that creates an illegal entry and access ways has to be repaired immediately.

VACANT BUILDINGS

3]

The owner shall protect vacant or unoccupied buildings against the risk of fire, accident or
intentional damage to the property, or such damage as may be caused to other properties,
arising from the entry of unauthorized persons to the building, by effectively preventing
entrance by unauthorized persons,

The owner shall protect buildings damaged by aceident, storm, neglect or other causes or
intentional damage, against further risk of further damage, accident or other danger, and shall
effectively prevent entrance thereto by all unauthorized persons, by closing and securing
opening(s) to the building(s) with boarding which completely covers the opening,

Any structure that is in a state of disrepair or collapse must be repaired or demolished, and
any collection of building materials must be removed from the property. Such demolition
does not reduce the number of units restricted under Loan Agreements.

NON-DWELLING STRUCTURES

I,

Every accessory building shall be maintained with suitable and uniform materials, kept in
good repair, free from hazards, and protected by paint, preservatives or other weather-
resistant material,

All laundry rooms, recreation rooms and any other ancillary rooms, and the facilities,
amenities and associated equipment for those tooms, shall be kept clean and maintained ina
safe condition and in good repair.

All laundry rooms shall be provided with hot and cold running water and properly connected
to the drainage system.

All taundry rooms shall have a trapped floor drain connected to the drainage system and
capable of adequately draining the floor.

STEPS, SIDEWALKS, DRIVEWAYS, PARKING LOTS & PAVING

B

The surfaces of steps, sidewalks & driveways and similar areas of the yard shall be
maintained in good repair so as to afford safe passage under normal use.

All sidewalks, service walks driveways & patios shall be kept in a state of maintenance and
repair, frce from obstructions, defects, uneven joiats, tripping hazards, ete.

All areas used for vehicular traffic or the parking or storage of a vehicle shall be paved with
asphalt or concrete or other environmentally safe and dust-free equivalent surface and shall
be kept free from dirt, surface dust and refuse; maintained in good repair and free from
cracks, holes and ruts.

Parking lots are to be properly maintained in a way to prevent ponding of water and to direct
the flow of water away from the walls of all buildings.
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Parking lots are to be provided with suitable markings to indicate parking spaces, and the
markings shall be maintained so as to be clearly visibie. Signs, decals, pavement markings
should be clear, visible and distinclive.

Parking stops shall be installed where parking spaces ar¢ adjacent 1o a property fine to protect
fences and neighboring propesties from physical damage and shall be properly anchored and
secured and properly aligned and positioned (o each parking space.

Handicap parking areas shall be maintained so that individuals with disabilities can approach,
enter, and exit the arcas casily.

MISCCELANEOUS

1.

The water in swimming pools shall be kept clean and in a sanitary eondition free from
obnoxious odors and conditions likely to create a breeding environment for insects.
Surrounding surface areas for walking and relaxing shall be kept clean of dirt, mold, mildew,
etc,

Property and building signs and faces shall be maintained without any visible deterioration of
the sign or its structure so that the information conveyed by the sign by color, form, graphic,
illumination, symbol or writing is elearly legible.

Property and building signs and any fastening/supporling structures that are damaged, broken
or excessively weathered or faded, or that have a worn, peeled or cracked finish, shall be
removed or refinished and put in a good state of repair so that the signs arc frec from defects
or faded lettering.

Every dwelling unit shall have a separate and secure mail box or mail receptacle that is
maintained in good condition at all times. ldentifieation information on the mail box shouid
be clearty visibte,

All antennas, satellite dishes, lightning rods and other similar structures and their supporting
members shall be maintained in a safe condition and in good repair.

Elevators shall be maintained in a elean condition and certified to be in good working order.

All elevator parts and appendages, including lighting fixtures, lamps, elevator buttons, floor
indicators and ventilation fans, shall be kept in good repair and operational,

Coolant lines of HYAC condenser units shall be insulated to insurc optimum performance.
Insulation shall not be torn or worn out and shall be tightly secured to the gas line.

BUILDING STRUCTURE

1.

Every building structure on the property shall be maintained in structurally sound and safe
condition.

Every part of a building or structure shall be maintained in good repair and in a structurally
sound condition so as:
a. To be capable of safely sustaining its own weight and any load to which, normally, it
might be subjected;
b, To be capable of safely accommodating all nominal structural movements without
damage, decay or deterioration; and .
¢. To prevent the entry of moisture that would contribute to damage, decay or deterioration. APPENDIX 14
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FOUNDATION

2

6.

The foundation walls and floors shall be maintained in good repair and structuratly sound.

Foundation walls and crawl spaces and other supporting members of a building or structure
shall be stable and not sinking and maintained in good repair and structurally sound,

Foundation cracks should be identificd, particularly at window areas. All cracks must be
filled with epoxy, cement, and rubbed with appropriate cement materials. All cracks
exceeding 4" wide must be investigated by a certified professional to determine the extent of
repair work.

Areas of the foundation that are spalling (crumbling gravel or rock), have decaying concrete,
have collapsed, or are in any other state of disrepair must be addressed to prevent further
deterioration or damage to the buidlings,

Collapsed sections of foundations must be reconstructed as per the written recommendation
of n certitied professional,

Exposed foundation rebar should be cleaned and prepaved and surface arca patched
thoroughly to avoid water penetration.

EXTERIOR WALL SURFACES

-

All exterior surfaces of buildings, structures, fences and retaining walls, including mobile
structures and buildings shall be maintained and kept weather resistant so as to prevent their
deterioration and entry of vermin and birds. Surfaces shali be free of dirt, mold, mildew,
algae and water stains.

Exterior wails shall contain no holes or cavities, separation of siding materials, collapse of
siding or deterioration of exterior siding materials or openings at the raflers and at the rim
joist,

All exterior surfaces of buildings, structures, fences and retaining walls, including mobile
structures and buildings, shall be repaired by the painting, restoring or repairing of the walls,
coping or flashing or by the waterproofing of the joints and of the walls itself.

Markings, stains, graffiti, painted slogans, smoke damage or other markings or defacement
appearing on any exterior surface shall be removed. If necessary, to rmaintain the extedor
surface, the surface of these arcas shall be vestored and, resurfaced {o the exterior finish of
the building or structure,

All canopies, marquees, signs, awnings, screens, grilles, stairways, pipes, duets, standpipes,
air conditioners and all similar equipment, attachments and their supporting members shall
be maintained in good repair, properly anchored and protected from the elements, so as to
prevent decay and rust, by paint or other protective coating.

WINDOWS & EXTERIOR DOORS

1. Windows, skylights, exterior doors and frames and attic access doors shall be maintained in
good repair and shall be of such coustruction so as to minimize drafts and heat losses through
the infiltration of outside cold air.
APPENDIX 14
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2. All exterior openings for doors and windows shall be fitted with doors or windows that are
maintained in a weather-tight condition to prevent drafts or leakage and protected by suitable
materials to prevent the entry of rodents, vermin and insects.

3, Rotted or damaged doors, door frames, window frames, sashes and casings, weather-

stripping, caulking, broken glass and missing or defective door and window hardware shall
be repaired or replaced.

4, All exterior doors and the entrance door to a dwelling unit shall have hardware so as to be
capable of being locked from the outside, and locked or otherwise secured from the interior
of the space.

5. All windows in a dwelling unit that are capable of being opened shall be fitted and equipped
with screens that are maintained in good repair and free from defects and missing
components.

6. All exterior doors and windows capable of being opened shall be free from defective
hardware and be capable of being lacked or otherwise secured from inside the building,

7. Glazed doors, windows and other transparent surfaces shall be kept reasonably clean in order
to permit unimpeded visibility and unrestricted passage.

8. Doors, passageways and exits shall be maintained frec from hazardous conditions,
obstructions and impediments.

STAIRWAYS, BALCONY'S & HALLWAYS

1. Intedor and exterior stairs, landings, balconies, porehes and any other means of access shall
be maintained so as to be free of holes, cracks and other defects which may constitute
possible accident hazards. Treads or risers that show excessive wear or are hroken, warped or
loose and all supporting structural members that are rotted, rusted or deteriorated shalf be
repaired or replaced. Treads that have become loose need to be securely anchored to
stairwell,

3. Handrails shall be installed and maintained in good repair on all exterior stairs which have
inore than 3 risers and on all interior stairs within dwelling units which have more than 2

nsers.

4. Handrails on porches, balconies or raised floor surfaces shall be securely anchored to the
floor and/or to the nearest exterior wall so as to not allow any horizontal movement of the
handrail. h

5. Wood balconics and walkways need to be maintained in good repair and in a structurally
sound condition. Structural components that have deteriorated, rotted or are in disrepair shall
be replaced to maintain the structural integrity,

ROOF COVERING

1. All structural components of a roof shall provide adequate support for alt designed loads, and
fortn a suitable base for the roof covering, Tt the roof is subjected to a load for which it may
not be adequate, the roof shall be cleared of the load to prevent collapse or structural damage.
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2. A building roof, including the fascia board, soffit, comice and {lashing around the perimeter
of a roof, should be inspected for deterioration and be maintained in a weather-tight
condition and able to prevent the lcakage of water into the building.

3. On structures over 50 years of age, the truss and support system of roofs must be inspected to
ensure adequate construction. When deficiencies are identificd, appropriatc supports and
truss systems must be reconstructed.

PLUMBING

1. The plumbing system in every building shall be maintained in good working order and free
from leaks and defects.

2. All water pipes and appurtenances thereto shall be protected from freezing.
1 All clean-out drains shall be enclosed with insert covers that contain no holes,
4, Any sanitary sewage discharged from buiidings on the property constitutes a life, health and

safety danger to the residents and needs to immediately be repaired.

ELECTRICAL & EXTERIOR LIGHTING

1. The capacity of the electrical connection to a building and the system of circuits and
electrical outlets distributing the electrical supply within the building shall be maintained at
all times and free from unsafc conditions.

2. Electrical panel boxes must have cover plates and covers for afl unused breakers,

3. Every stairway, cxterior exit and cntrance doorway, bathroom, toilet room, Kitchen, hallways,
laundry, fumnace room and non-habitable work room in a suite, dwelling unit or building shall
have a permanently instalied lighting fixture that shall be maintained in good working order
to provide safe passage.

4, Exterior flood lighting shall be maintained in a good state of repair without any damage to
light fixture and its components, Wires shall be properly enclosed to avoid contact with
water.

5. Outdoor receptacies must be maintained to be impervious to water intrusion and in a
condition that permits easy access and not interfere with lawn maintenance.

6. All exterior electrical wires shall be enclosed in conduit. Conduit that 1s cracked, broken or is
deteriorated shall be replaced.
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MINIMUM STANDARDS FOR INTERIOR PROPERTY

WALLS, FLOORS, CEILINGS, DOORS & WINDOWS

1. Floors and floor coverings shall be maintained free from any trip or other hazardous
condition and shall be kept in a clean and sanitary condition and free from holes, stains,
rubbish and debris.

2. Any repair, replacement or painting required on walls & ceilings shall be such that the
material used shall have a finish and facing similar to that of the original covering.

3. Floors of raoms in which plumbing fixtures are installed shall be maintained to be reasonably
impervious to water and in a condition that permits easy cleaning.

4. Every wall and ceiling shall be maintained clean and free of holes, cracks and damaged and
deteriorated surface material, and each repair shall be finished to reasonably match the
cxisting walls or ceilings.

5. Previously finished walls and other surfaces in public areas of property shalf be maintained in
good repair and shall be renewed or refinished, when necessary, to maintain a similar
appearance.

6. In bathrooms, water proof green rock, blue rock or other similar drywall material must be
utilized. Interior walls with decayed sheetrock must be replaced by installing new sheetrock,
taping cracks, texturing and repainting.

7. Intedor doors, their frames, glass panels and hardware shall be maintained in good repair,
and all doors shali be of a good fit in their frames,

8. All damaged or deteriorated door trim and baseboard must be removed and replaced.

9. Al doors and hatches to the roof that provide access for the purpose of maintenance shall be
kept frec of obstructions and locked at all times.

10. All cracked or deteriorating ceilings require an inspection to determine the cause that
generated the problem, Every effort should be made to correct the problem before the ceiling
is repaired. Cracks must be filled and retextured, and the ceiling completely repainted when
treated.

11, When there is decaying ceramic or plastic tile in bath or shower areas, the deteriorated arca
must be replaced with water proof sheetrock and new tile reinstalled, grouted, and caulked.

KITCHEN FACILITIES

I. All counter tops showing evidence of wear and tear, water damage, uplifling of surface
material, etc. must be replaced. Replacement counter tops may include prefabricated
laminated counter tops when walls are sufficiently square.

2. Sinks and worktops shall be sealed around edges with silicone sealant to be impervious to
water and in a4 condition that permits easy cleaning.

3. All kitchen plumbing must be inspected to ensure that faucets and drain pipes work properiy.
All wastc pipcs and traps shall be free of defects with no leaks or drips.
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Water taps shatl be in good condition (i.e. no dripping) and easy to operate by children or
people with finger mobility problems.

Any holes around waste pipes und traps shall be sealed so as to prevent (he ingress of vermin
and pests.

Waste disposal unit shall be maintained in operating condition. Electrical connection wires
and drain lines should be properly sealed.

The refrigerator/freezer or refrigerator and freezer shall be clean and in good working order.

All stove gas rings or bumers shall be clean and in operating condition. The oven shall be
clean and properly working,

Kitchen cabincts must have properly functioning doors and/or drawers. Cabinet doors must
be in good condition and properly open and close.

BATHROOM FACILITIES

1.

3.
4,

The toilet shall be clean, secure, and free of defects, with a secure seal and the tank shail fill
at a reasonable rate. All bathroom flooring must be inspected at the base of the toilets to
ensure that leaking is not occurring. When leaking has occurred and sub floor has rotted, the
sub floor must be removed and replaced.

Bathtub or shower and washbasin shall be in good condition and shoutd show no signs of
surface build-up, cracks or chips. They shall be sealed around the edges to prevent water
intrusion.

Waste pipes and taps shall be free of defects with no teaks or drips.

Water taps shall be in good condition (i.e. no dripping) and easy to operate by children or
people with finger mobility problems.

BEDROOM & LIVING ROOM REQUIREMENTS

t

All bedrooms must have a functional door that closes, which, preferably can be locked from
the inside,

All switchable light fixtures and electrical outlets in the bedrooms shall be operating
condition,

ELECTRICAL

L,

2.

3,

The capacity of the system of circuits and electrical outets within a building shall be
adequate for the intended use of all rooms, and adequate electrical outlets shall be installed to
prevent the need for extension cords or other extensions being used as a penmanent wiring
system.

All electrical fixtures, switches, receptacles and connections to them shall be maintained in a
safe and complete condition and in good working order.

All electrical connections must be in enclosed metal or plastic cleetrical boxes. No hanging
wires are pennitted.
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4, Alllight fixtures should be inspected to ensure that they are solidly hung and that the
electrical connections have not been loosened. All clectrical fixtures that evidence wear must
be replaced with new fixtures.

5. All electrical outlets and switches must have tight cover plates. Any switches or outlets that
are nonfunctional must be inspeeted by a certified professional to correct.

6. Smoke detectors must be fully operational and shall be clearly sudible in all bedrooms over
background noise levels with all intervening doors closed. Instaflation of smoke alarms
should be in accordance with the recommendations of the manufacturer, Unacceptable smoke
detectors must be removed, properly reinstalled in an acceptable location, and all affected
wall or ceiling areas repaired to match surrounding.

MISCELLANEOUS

{. The heating and cooling system and all associated mechanical equipment shall be operated
and maintained in good working order, free from unsafe conditions, and in accordance with
the requirements of the local building code.

2. All systems of mechanical ventilation shall be maintained in good working order.
3. Every dwelling unit shall be kept free of infestation of pests.

4, Fire extinguishers should be located in the kitchea and be fully loaded and shall be
maintained in good working order.

5. Boiler rooms shall be good working condition with drain lines at the temperature and
pressure relief valves properly sized and terminated in an acceptable location.
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ADDITIONAL REQUIREMENTS BY THE CITY OF HOUSTON

HABITABILITY ORDINANCE 2009-1043

As per the City of Houston’s Ordinance 2009-1043 for Habitability Inspections — All apartment
communities with 3 or more units (Sec 10-151 of the Houston Code of Ordinances) are required
to register with The City of Houston for Habitability [nspection purposes (I{abitability Inspection
Checklist ). To obtain detailed information regarding the program, log on to
www.houstonmultifamily.org. For more information, please contact the Habitability Inspections
Section at 713-535-7900. Sce appendix II for Habitability Ordinance 2009-1043.

APARTMENT SECURITY ORDINANCE 2006-1124

As per the City of Houston’s Ordinance 2006-1124 for Apartment Security — Alf apartment
communities of ten or more units (Sec 28-282 City of Houston Code of Ordinances) are required
to register the ownership of the apartment community with the Multifamily Administrative Unit
of the Houston Police Depattment. To obtain detailed information regarding the program, log on
to www.houstornumulti family.org, For more information, please contact the Habitability
Inspections Section at 713-535-7900.

CERTIFICATE OF QCCUPANCY RENEWAL

All properties are required to have a Certificate of Occupancy from the City of Houston Code
Enforcement located at 3300 Main Street, Houston, TX 77002.

FIRE INSPECTION

All inspections related to City of Houston Fire Department are coordinated through the City of
Houston Habitability Inspection.
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PROJECT SUMMARY:

Apartments:
Type  Deserlption Qty. Area
Al One Bedroom, 1 Bath 16 581 a.f.
B One Bedroom, | Bath 24 620 s.f.
Cl One Bedroom, | Bath 131 660 s.f.
C2 One Bedroom, | Bath {H.C.} 9 660 s.1.
Tatal One Bedroom Units 210 Units 130,006 s.1.
Di Two Bedroom, 1 Bath 41 857 s.f.
D2  Two Bedroom, | Bath (H.C.) 3 857 s.IL
El Two Bedroom, 2 Bath 63 950 s.f.
B2 Two Bedroam, 2 Bath (H.C.} 5 950 5.1,
Fi Two Bedroom, Den, 2 Bath 1 1,007 s.f.
Total Two Bedroom Units 114 Unifts 104,332 5.1,
Apartments Total 324 Unlts 234,328 5.0,
Amenity Center 2400 8.1,
Leasing Oflice 1,240 s.T.
Laundry, Boiler, Storage 2,500 s.f.
Eroject Total 240,468 5.1,
Parking:
Parking Required
210 One Bedroom Units @ 1.333 earsfunit = 279.93 cars
{14 Two Bedroom Units @ 1.667 carsfunit = 190.04 cars
Total Required 469,97 cars
Parking Provided
Open Purking {secured) 293 cars
Carport Parking {secured) 150 cars
Total Secured Parking 443 cars
Amenity & Other Porking {non-secured) 27 cars
Total Parking Provided 470 cars
yan HC
Totg| Parking Provided: Accesslble Accesslble Slandard Toul
Open Parking (secured) & I 425 442 care
Amenlty Centar I @ ] 28 cars
Total Parking Provided 1 i 452 410 cars
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CHy of Houston, Texas, Ordinance No. 2009- gé’ﬁ 3

AN ORDINANCE AMENDING CHAPTER 10 OF THE CODE OF ORDINANCES,
HOUSTON, TEXAS, RELATING TO THE HABITABILITY OF MULTI-FAMILY RENTAL
BUILDINGS; CONTAINING FINDINGS AND OTHER PROVISIONS RELATING TO THE
FOREGOING SUBJECT; PROVIDING FOR SEVERABILITY; CONTAINING ASAVINGS
CLAUSE; AND DECLARING AN EMERGENCY.

LN T T

WHEREAS, the 81" Texas Legislature (Regular Session) passed House Bill 1819
("HB 1819"), which blll became law on June 19, 2009; and

WHEREAS, HB 1819 added Section 214.219 ("Section 214.218") to the Texas
{_ocal Government Code; and

WHEREAS, Section 214.219 requires a municipality with a population of 1.7 miflion
or more to “adopt an ordinance to establish mintmum habitability standards for multi-family
rental buildings, including requiring malntenance of proper operating conditions" and to
“astablish a program for the inspection of multl-family rentat buildings to determine if the
buildings meet the minimum required habitability standards"; and

WHEREAS, HB 1819 requires a municipality subject to Section 214.219 to enacl
the said ordinance and to establish the said program not later than December 31, 2010,
and

WHEREAS, the City Is a municipality subject to Section 214.219; and

WHEREAS, the City Councll finds that Article V and Divisions 3 and 4 of Article [X
of Chapter 10 of the Code of Ordinances, City of Houston, Texas (the "Code of
Ordinances”} constitute habitability standards for muiti-famlly rental buildings, which
standards should be supplemented and strengthened as provided herain; NOW,
THEREFORE,

BE IT ORDAINED BY THE CITY COUNGIL OF THE CITY OF HOUSTON, TEXAS:

Section 1. That the findings contained in the preamble of this Ordinance are
determined to be true and correct and are adopted as a part of this Ordinance.

Section 2. That Chapter 10 of the Code of Ordinances, Houston, Texas, is

amended by adding a new Article 1V that reads as follows:
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“ARTICLE IV. HOUSTQON MULTI-FAMILY HABITABILITY CODE
Sec. 10-151. Title; purpose; conflict with other municipal l[aws.

This article is, and may be cited as, the 'Houston Multi-Family
Habitability Code.' One purpose of this Habitability Code is to comply with
Section 214.219 of the Texas Local Government Code, The provisions of
this Habitability Code are cumulative of alt other laws and regulations of the
city, as well as all applicable state and federal laws and regulations. nths
event of a conflict between this Habitability Code and another law or
regulation of the city, the provisions of this Habitability Code shall control.

Sec. 10-152. Definitions.

In addition lo dsfinitions appearing elsewhere in this article, the
following words and phrases when used in this article shall have the
meanings ascribed to them in this section, excapt where the context clearly
indicates a different meaning:

Building official means the building official and all persons
designated in writing by the buitding official to act on his or her behalf
to construe and to enforce this article,

Habitability refers to the character of a muiti-family rental
building free of any condition constiluting a matenal risk to the
physical safety.or higalth of the building's ordinary tenants, A muiti-
family rental buliding substantially free of such conditions is habitable,

Muiti-family rental building or MFRB means a building that has
three or more units. Only for the purposes of the Inspection Program
established by this article, multi-family rental buiiding or MFRB
includes all MFRBs and all accessory buildings (such as a boiler
room, laundry room, club house, or garage) on the same tract.

Owner means the current owner (or, collectively, the current
owners) of the real property on which a multi-family rental building is
jocated, For the purposes of this article, records avallable for public
view at an offlclal website maintained by the appratsal district In which
the MFRB is located are presumed to be accurate with regard to the
ownership of real property, but the presumption of ownership may be
rebutted by documents properly recorded in the real property records
of the county in which the MFRB is located.

Tract means the parcel or parcets of real property on which a
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multi-family rental building is located.

Unit means one or more rooms rented for use as a permanent
residance under a lease to one or more tenants, except that none of
the following shall constitute a unit:

{a) A room or rooms rented primarily for the purpose of
receiving services regutated by a department or agency
of the federal government or of the State of Texas
(including, but not fimited to, the Texas Department of
State Health Services);

(b) A room or rooms owned or operated by a public or
private college or university accreditad by a recognized
accrediting agency within the meaning of Section
61.003, Texas Education Code;

(c)  An'apadment'in a ‘condominium’ within the meaning of
Chapter 81, Texas Property Code; or

(d) A 'unit' in a ‘condominium' within the meaning of
Chapter 82, Texas Property Code.

Sec. 10-153, Construction of this Habitabhility Code.

This article shall not be construed to alter the terms of any lease ot
other agreement between an owner and a tenant relating to an MFRB,
except that no provision of any such lease or other agreement shall be
construed to excuse compliance with this adicle or with any other law or
regulation of the city. It is not the purpose of this arlicle to prescribe legal
rights or liabilities as between an owner and a tenant,

Sec. 10-154, MFRB Reglstration.

(@)  The building official shall promulgate a form for the registration
of MFRBs, which form shalt require disclosure of:

(1) The physical address of the MFRB;

(2)  The account number(s) assigned {o the tract by the appraisal
district in which the MFRB is localed;

(3)  The number of buildings on the tract;

(4)  The number of units in each building on the tract;

3
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(5) A brief description of the intended use of each building on the
tract (residential building, boiler room, laundry room, club
house, garage, etc.),

{8)  The Project Number(s) appearing on the face of either the
Certificate of Occupancy or the Life Safety Compliance
Cerlificate issued by the city for each building on the tract; and

(7)  The name, mailing address, physical address, telephone
number, and e-mail address (if available} of at least one owner
of the MFRB.

()  The form promulgated by the building officlal shall provide a
physical address and a mailing address for filing completed MFRB
Registration Forms. (n addition, the building official shall establish a means

by which MFRB Registration Farms may be completed and filed -

electronically.

(¢}  Anowner of an MFRB shalt register the MFRB by completing
and filing an MFRB Registration Form with the buitding official.

(d)  An owner of an MFRB shall post a hard copy of the current,
compteted MFRB Registration Form in or on the MFRB.

(e) if an MFRB was not in existence on January 1, 2010, the owner
of the MFRB shall register the MFRB by completing and filing the MFRB
Registration Form with the building official no later than 30 days after the
MFRB receives a Certificate of Occupancy.

{f) Registration of an MFRB as required by this saction shall
constitute:

(1)  Registration of the MFRB under section 28-283 of the Code of
Qrdinances; and

(2)  Compliance with sections 250.003 and 250.004 of the Texas
Local Government Code.

(g) No laler than 30 days after an owner of an MERS knows or
reasonably should know that a statemen! on the MFRB Registration Farim
was incomplete of Inagcurale when filed, or has bacome incompieta or
inaccurate since lled, the.ownor must complete and file an amended MIFRB
Registration Form.
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Sec. 10-155, Habitability standards.

In addition to the habitabiiity standards established by article V and by
divisions 3 and 4 of article X of chapter 10 of this Code:

(1) Anownerof an MFRB vialates this articie if tha MFRB does not
camply with:

a, All applicable provisions of the Fire Code;

b. Sections L102 through L108 of appendix L of the
Building Code (which provisions are part of the Buiiding
Code's 'Life Safaty Appendix').

c. Sections 10-211 through 10-215 of this Code (which
provisions pertain to the numbering of buildings);

d. Sections 43-18 through 43-20 and section 43-23 of this
Code (which provisions pertainto swimming pools); and

e. Sections 92.153 through 92.162 of the Texas Property
Caode (which provisions pertain to security devices)}.

(2)  An owner of an MFRB at all times must post in or on the
MFRB:

a. A valid Cerificate of Occupancy or a valld Life Safety
Compliance Certificate; and

b. A 'NOTICE TO ALL RESIDENTS' legibly typed or
printed in a font 28 points or larger, in both English and
Spanish, the substance of which Notice is as follows:
IE ANY CONDITION of this building CREATES A
HAZARD to human safety or health, REPORT THE
CONDITION to the building's manager or owner. You
also may report the condition to the City of Houston by
calling the City's Service Helpfine at 311.'

(3)  Any document required by this arlicle to be posted in oran an
MFRB: must be posled gilher (a) as provided by the Bullding
Gada or (t7) by posting an ascurate copy of the docu ment in a
mannar ressonably protected from weather and in a place
conspicuous (o ardinary tenanls ng more than five feel from
each malibox facility at which the Unlited States Postat Service
detivers mail to tenants or, if no such facility exists, in some
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other place equally conspicuous to ardinary tenants of the
MFRB.

Sec. 10-156, Powers and duties of buildIng official.

(a)  Except for applicable provisions of the Fire Code incorporated
herein by reference, the building official has primary responsibitity for the
enforcement of this Habitability Code.

(b)  WIth regard to MFRBs only, the terms ‘director’ and
‘neighborhood protection official’ as used in article V and in divisions 3 and
4 of article 1X of chapter 10 of this Code refer to the building official.

(c}  Withregard to MFRBs only, the building official has powers and
duties equal to and concurrent with the health officer for the enforcement of
sections 43-18 through 43-20 and section 43-23 of this Code (which
provisions pertain to swimming pools).

Sec. 10-157. MFRB Inspection Program.

(a) The building official shall inspect MFRBs pursuant to an
inspectlon program (the 'Multi-Family Rental Buitding Inspection Program' or
the 'MFRB Inspection Program'), as provided in this section.

(b}  The building official shall promulgate a checklist (the 'Muiti-
Family Rental Building Checklist' or the 'MFRB Chacklist'} of critaria by which
the building officlal shall determine the habitability of MFRBs.

(1}  The MFRB Checklist shall have no force or-effect unti! ninety
days after coplas of City of Houston Ordinance No. 2009~
Joe7 /ﬂd ' and the MERB Chacklis! have been available
for publis view In the office of tha city secretary and at a
website malntalned by the city.

(2)  The building offictal may amend the MFRB Checklist; however,
an amendment of the MFRB Checklist shail have no force or
effect until ninety days after the MFRB Checklist has been
available for public view in the office of the city secretary and
at a website maintained by the city.

{c) Mo MFRB shall be inspected under the MFRB Inspection
Program until at least forty-five days after the building offlcial has mailed to

! The City Secretary shall insert the number of this Ordinance.
6
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the owner a letter stating:

(1) The first day of thity consecutive days during which the
bullding may be inspected under the MFRB Inspection
Program;

(2)  The physical address of the office of the city secretary and the
internet address of the website at which copies of the MFRB
Checklist are available for public view;

(3)  The amount of the fee (the 'MFRB Inspection Fee') to be paid
to the city prior to the first day of the said thirty consecutive
days during which the building may be inspected; and

{4)  The mailing and physical addresses at which the MFRB
Inspection Fee may be paid.

(d)  The building official shall mail by first-class mail duplicate
originals of the letter required by subsection (c) of this section to the owner
of the MFRB at the respeclive addresses:

(1)  Of the owner, according to MFRB Registration Form filed with
the building official, or, if the MFRB has not been registered
with the building official, according to records availabie for
public view at an official website malintained by the appraisal
district in which the MFRB is located; and

(2)  Of the MFRB.

(e) No inspection of an MFRB under the MFRB inspection
Program shall be delayed solely because the owner did not recelve or did not
understand a letter prepared and sentas required by subsections (c) and (d}
of this section.

(f) Notwithstanding anything to the contrary in this aricle, no
employee of the city inspecting an MFRB under the MFRB Inspection
Program shall enter a unit without the written permission of a person who
has a legal right to occupy the unit,

Sec. 10-158, Fees.

For the inspection of an MFRB under the MFRB Inspection Program
the owner shall pay to the city the MFRB Inspection Fee, which fee shalf be
in the amount of either $4.00 per unit or $100.00 (total), whichever amount
is greater, plus an administrative fee In the amount of $10.00.

7
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Sec. 10-159. Remedies.

An owner who violates, or whose MFRB is in violation of, any
provision of this article shall be guilty of a misdemeanor punishable upon
conviction by a fine of not less than $500 nor more than $2,000. Each
violation, and each day that a violation continues, shall constitute and be
punishable as a saparate offense.”

Section 3. That nothing in this Ordinance shail delay or otherwlse hamper a timely
inspection of a multi-family rental building ("MFRB") by the Cily in response and relating
to credlble complaints by tenants or other members of the public, such Inspections
(“reactive inspections"), although not part of the Multi-Family Residential Building
Inspection Program {"MFRB Inspection Program") established by this Ordinance, being
gssential to the public welfare.

Saction 4. That, except as otherwlse provided by this Ordinance, an owner of an
MFRB shali register the MFRB by filing a completed registration form (the "the MFRB
Reglstration Form") with the building official no later than January 31, 2010,

Section 5. That the building officia! shall use appropriate public and non-public
databases to complle a list (the “MFRB List") of the City's MFRBs in numerical order,

according to the following priorities:

First, MFRBs not registered with the building official as required by this
Ordinance,

Second, MFRBs whose owners have not obtained Centificales of Occupancy
or Life Safety Compliance Certificates as required by the Bullding Code;

Third, MFRBs that were subjects of one or more citations issued during 2009
for violations of the Building Code; and

Fourih, all other MFRBs,
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Within the four groups described immediately above, MFRBs shall be ordered in a manner
reasonably consistent with their respective dates of construction, older MFRBs first. For
the purposes of this Ordinance, the date of an MFRB's construction is the most recent of
{a} the date of construction according to the registration required by this Ordinance, unfess
the building official reasonably concludes that such information is not reliable; or (b) the
date of construction according to an official website maintained by the appraisal district in
which the MFRB is located; or {c) the date on which the building official issuad a Cerlificate
of Occupancy or a Life Safety Compliance Certificate for the MFRB.
Sectlon 6. That the MFRB List shall be avaitable for public view in the office of the
Cily Secretary and at a website maintained by the Gity at least forty-five days before the
buitding official conducts an inspection pursuant to the MFRB Inspection Program. The
office of the City Secretary and said website both shall provide a maiting address for the
submission of additional buildings that members of the public befieve should be included
on the MFRB List. Any bullding so added to the MFRB List shafl be assigned the next
consecutive number, in addition:
(1) A newly constructed or rehabilitated multi-family rental building shall be
added to the MFRB List four years after the date on which a Certificate of

Occupancy is issued for the building;

(2)  For the purposes of subsection (1) immediately above, a Life Safely
Compliance Certificate is not a substitute for a Certificate of Qccupancy,

(3)  The building official may add a building to, or delete a building from, the
MFRB List as long as the addition or defetion is consistent with the purposes
and requirements of this Ordinance; and

(4)  1f the building official deletes a building from the MFRB List, the number to
which the building had been assigned shall be marked "Deleted," and the
building official shall make a reasonable effort to avoid reassigning numbers
to buildings on the MFRB List.
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Section 7. That the building official's enforcement of the MFRB Inspection Program
shall include inspections conducted in the order the buildings appear on the MFRB List,
except that, with regard to buildings to whose owners the building official properly has sent
letters stating that the buildings wilt be inspected during the same thirty-day period, the
building official may inspect the said buildings in any order during the said period.

Section 8. That, as soon as reasonabty possible, the bullding official shall schedule
for a reactive inspection any building added to the MFRB List after February 15, 2010, for
which neither a Certificate of Occupancy nor a Life Safety Compliance Cenrlificate has been
issued,

Section 9. That, when all buildings on the MFRB List have been inspected under
the MFRB inspaction Program, the building official shall reinspect the buildings inthe order
the buildings appear on the MFRB List, repeating the inspection cycle ad Infinitum, except
that the building official shall omit from the then-current reinspection cycle any building that
during the preceding four years:

(1)  Hasbeen inspected atleastonce pursuant to the MFRB Inspection Program;

(2)  Has not been the subject of a "notice of violation" within the meaning of the
Building Code; and

(3)  Has not been the subject of a citation alleging a violation of the Building
Code or of Division 3 or Division 4 of Article |X of Chapter 10 of the Code of
Ordinances.
Section 10. That, if any provision, section, subsection, sentence, clause, or phrase
of this Ordinance, or the application of same to any person or set of circumstances, is for

any reason held to be unconstitutional, vold, or invalid, the validity of the remaining portions

of this Ordinance or their application to other persons or sets of circumstances shall not
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be affected thersby, it being the intent of the City Councif in adopting this Ordinance that
no porlion hereof or provision or regulation contained herein shall become inoperative or
fail by reason of any unconstitutionality, voidness, or invalidily of any other porlion heraof,
and all provisions of this Ordinance are declared to be severable for that purpose.
Section 11. That there exists a public emargency requiring that this Ordinance be
passed finally on the date of its introduction as requested In writing by the Mayor; therefore,
this Ordinance shall be passed finally on such date and shall take effect at 12:01 a.m. on

the ninetieth day next following the date of its passage and approval by the Mayor.

PASSED AND APPROVED this %day of 72&”[/@/?7//‘0) , 2009,
EER

Mayor of the City of Houston

Requesled by Micheel S. Marcotte, P.E., Direclor

Dapartmw Works & E_ngineering AYE NO
WZ W MAYOR WHITE
Prepared by Legal Dept, - b vies COUNCIL MEMBERS
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CLUTTERBUCK
ADAMS
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Appendix 15
City Workforce Protection Measures

The City is committed to ensuring that the construction it finances protects workers on these
projects by making sure they are safe, are compensated in accordance with applicable law
and have access to pathways for sustainable careers in the construction industry. Contractors
who work on developments financed under this NOFA will be required to implement certain
policies designed to ensure every worker on the project is safe, receives appropriate pay,
and has a path toward building a career in construction. All contractors of any tier that
perform work on the development, unless otherwise specified, will be required to comply
with the following workforce protection program and employment measures.

The City acknowledges many of these provisions may require additional costs. The
department will consider award requests sufficient to cover additional costs associated with
the new requirements. However, the City will still require the limitation of CDBG-DR
awards to no greater than 50% of total development costs. The City reserves the right to
revise the requirements of the workforce protection measures on an as-needed basis before
and after issuance of CDBG-DR awards.

Pay or Play

In an effort to create a level playing field for competing contractors, the Pay or Play program
(POP) mandates City Contractors to offer their employees a minimum level of health benefits or
contribute a prescribed amount towards "Contractors Responsibility Fund" to defray the costs of
providing health care to uninsured people in the Houston and Harris County area.

This program applies to contracts for services in which the total expenditure by the City,
including contingencies, ammendments, supplemental terms and/or change orders equals or
exceeds $100,000. This program also applies to subcontracts for services in which the total
value of the subcontract, including contingencies, amendments, supplemental terms and/or
change orders equal or exceeds $200,000.

All project contractors (of any tier) must comply with the City's Pay or Play policies
with regard to every Section 3 worker and apprentice-level worker that they employ
for work on the project. Prior to the commencement of a covered contract, the contractor
will declare its intent to comply with the Program and will submit a plan for compliance.
Contractors will report to the City regarding the identity of covered subcontracts and
covered employees working under subcontracts in the form and manner prescribed by the
Administer (060).

Pay

If the contractor elects to comply by paying, the contractor will pay to the City §1 for each
regular hour of work performed by covered employees, including covered employees of covered
subcontractors. All payments will be deposited into the City shall be deposited in the Contractor
Responsibility Fund.

Play

If the contractor elects to comply by "playing", the contractor will provide documentary proof
in a form acceptable to the Administrator that it provides the requisite level of health benefits
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to each covered employee, and that covered employees of covered subcontractors are
provided with health benefits. A contractor must contribute no less than $150 per covered
employee per month toward the total premium cost; and the covered employee may not
contribute more than $150 per month toward the premium. A contractor is deemed to have
complied with this provision with respect to a covered employee who is not provided health
benefits if the employee refuses the benefits and the employee's contribution to the premium
is no more than $40 per month. Program exceptions such as waivers and types of contracts that
do not require participation can be found in Executive Order I-7. For additional information
regarding the City of Houston, Housing and Community Development Department compliance
requirements  you may  visit: hitp://vvww . houstontx.gov/housing/multifamily
compliance.html

Workers' Compensation

The owner and general contractor will provide workers' compensation coverage provided with
either project fevel policy or umbrella policy provided by the owner or GC HCDD will require that
the owner and GC place signage onsite to properly inform workers of their benefits under this
coverage. Developer must provide the Director of HCDD or his or her designee with evidence of
worker's compensation coverage at the time of loan closing.

Awardees will be subject to these terms which will be included within the loan agreement.

Safety Training and Hourly Base Wage Rate

The owner and general contractor will be required to ensure that (I} all individuals performing
project work, regardless of job designation or employment status, have received OSHA 10
certification and (2) at least one (I) on-site supervisor with OSHA 30 certification is present on
the job site at all times that work is being performed.

In addition, any individual performing project work, regardless of job designation or
employment status, will receive a minimum hourly wage of no less than the higher of (I)
$15.00 per hour or (2) the Federal prevailing wage.

If the applicant elects to include their statement on safety training, they will be required to certify
within the HCDD contract they will employ contractors with adequate OSHA training. HCDD will
require the construction contract with the general contractor include this provision as an
addendum. HCDD will test compliance during onsite visits and payment applications.

If the applicant elects to include their statement on an hourly base wage rate, they will be
required to certify within the HCDD contract they will comply with the Hourly base rate
requirement of $15.00 per hour for each worker. HCDD will require the construction contract
with the general contractor include the Hourly Base Rate of $§15.00 requirement along with the
applicable DBRA wage scale as an addendum. HCDD will test compliance during construction.

Awardees will be subject to these terms which will be included within the loan agreement.

Employment Training and Apprenticeships
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HCDD expects project contractors to commit to the development of their craft workforce and
invest in skills training linked to construction career paths. A minimum of 10% of all labor hours
on each project must be performed by individuals enrolled in apprenticeship or craft training
programs that are certified by the U.S. Department of Labor.

Owners will be required to certify within the HCDD contract they will employ contractors that
adhere to the employment and apprenticeship policy. HCDD will require the construction
contract with the general contractor include acknowlcdgement that 10% of all labor hours will
be performed by apprentices enrolled in apprenticeship or craft training programs that are
certified by the Department of Labor. FICDD will test compliance during construction.
Awardees will be subject to these terms which will be included within the loan agreement.

Section 3

Awardees must, to the greatest extent feasible, employ Section 3 Residents (as defined in
Title 24 CFR Part 135) for 30 percent (30%) of the aggregate number of new hires for each
year over the duration of the project. At a minimum, awardees must, to the greatest extent
feasible, ensure that 10 percent (10%) of all project work hours are performed by Section
3 Residents.

Awardees will be subject to these terms which will be included within the loan agrcement.

Employment Classification

HCDD expects its awardees to hire responsible contractors who can reliably verify the proper
employment classification of all individuals they engage to perform work on covered projects and
provide verified reporting of wages owed and paid to employees and monthly certified payroll data
to the City.

All Section 3 workers and apprenticc-level workers must be directly employed by a project
contractor. In addition, ali self-employed workers will bc subject to the same compensation
standards and protections as other employees/contractors outlined in this policy.

Awardees will be subject to these terms which will be included within the loan agreement.

Davis Bacon and Related Acts (DBRA)/Labor Standards Provisions

All City financed developments require compliance with the Davis-Bacon Labor Standards no
matter the use of HCDD's funds. Davis-Bacon and Related Acts require that prevailing wage
rates be paid to all construction [aborers regardless of job designation or employment status.

Compliance Plan

The Borrower and Owner will be required to submit a plan for implementing these measures. The
plan is not required to have detailed procedure, but at minimum an acknowledgement that the
applicant will inform general contractors that they and all subcontractors of any tier will be subject
to these terms when solicited for the referenced development.
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Appendix 15 continued.

In addition, the general contractor is required to participate in a survey with regard to Fair
Chance Hiring Policies and must provide a disclosure of safety records and written Health and
Safety Plan of contractors at the time of contracting. Notwithstanding anything contained in
Appendix 15 to the contrary, a fixed requirement of 20.0% (instead of 10%) of all work hours are
to be performed by apprentices sourced from a program certified by the Department of Labor and
a fixed requirement 20% (instead of 10%) of all work hours are to be performed by Section 3
residents. The City’s good faith policy does not apply to fixed requirements which must be

satisfied.
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EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D

EXHIBITE

EXHIBITS TO LOAN AGREEMENT

Legal Description of the “Land”
Commitments for “Other Financings”
Preliminary Construction Budget
Scope of Work

Construction Schedule.
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EXHIBIT A

LEGAL DESCRIPTION OF
1.844 ACRES OR 80,316 SQ. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND BEING ALL OF A
CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL INVESTMENT INC, RECORDED UNDER
HARRIS COUNTY CLERK FILE {H.C.C.F.) NO. 20150396980 SITUATED IN THE H. SANDERSON SURVEY,
ABSTRACT NO. 725, HARRIS COUNTY, TEXAS, WITH SAID 1.8482 ACRE TRACT BEING ALL OF LOTS 102,
103, AND 104 AND A PORTION OF LOTS 95, 96, AND 97, OF WESTHEIMER GARDENS, RECORDED UNDER
VOLUME NO. 24, PG. 8, HARRIS COUNTY MAP RECORDS (H.C.M.R.), AND BEING MORE PARTICULARLY
DESCRIBED BY METES AND BOUNDS AS FOLLOWS, WITH ALL BEARINGS BASED ON THE TEXAS STATE
PLANE COORDINATE SYSTEM, SOUTH CENTRAL ZONE (NAD 83}

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SQUTH RIGHT OF WAY (R.O.W.) LINE OF

RICHMOND AVENUE (120' R.O.W.), MARKING THE NORTHWEST CORNER OF RESTRICTED RESERVE "A",

BLOCK |, OF SHELL ROCKS AS RECORDED UNDER FiLM CODE NO. 483002, H.C.M.R. AND NORTHEAST
CORNER OF THE HEREIN DESCRIBED TRACT;

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS 97 & 102, AND THE
WEST LINE OF SAID RESTRICTED RESERVE “A”, BLOCK |, OF SHELL ROCKS AND RESTRICTED RESERVE
“B". BLOCK 2, OF CHIMNEY ROCK PLAZA OF BEVERLY HILL AS RECORDED UNDER FILM CODE NO. 468022,
H.C.M.R, A DISTANCE OF 385.23 FEET TO A CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON
THE NORTH R.O.W. LINE OF BEVERLY HILL LANE (60' R.O.W.) COMMON WITH THE SOUTHWEST CORNER
OF SAID RESTRICTED RESERVE “B" AND THE SOUTHEAST CORNER OF SAID LOT 102 AND OF THE
HEREIN DESCRIBED TRACT.

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF BEVERLY HILL LANE,
A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET MARKING
THE SOUTHEAST CORNER OF LOT 105 OF SAID WESTHEIMER GARDENS, CONVEYED TO GT INTERESTS,
LLC. RECORDED UNDER H.C.C.F. NO. 20080123952 AND THE SOUTHWEST CORNER OF THE HEREIN
DESCRIBED TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID LOTS 105 AND 94
OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TO A CAPPED 5/8 INCH IRON ROD
STAMPED "WINDROSE" SET ON THE SOUTH R.O.W. LINE OF SAID RICHMOND AVENUE, MARKING THE
NORTHEAST CORNER OF SAID LOT 94, COMMON WITH THE NORTHWEST CORNER OF THE HEREIN
DESCRIBED TRACT, AND THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, FROM WHICH A
5/8 INCH IRON ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN. W - 1.36 FEET;

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A CENTRAL ANGLE
OF 02 DEG. 00 MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A CHORD BEARING AND DISTANCE OF
SOUTH 88 DEG. 19 MIN. 30 'SEC. EAST - 69.82. FEET, ALONG THE SOUTH R.O.W. LINE OF RICHMOND
AVENUE, TO A CAPPED 5/8 INCH IRON ROD STAMPED "W{NDROSE" SET FOR ANGLE POINT.

THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH R.O.W. LINE OF SAID
RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT OF BEGINNING AND CONTAINING 1.844
ACRES OR 80,316 SQUARE FEET OF LAND, AS SHOWN ON JOB NO. 55553, PREPARED BY WINDROSE
LAND SERVICES.
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Internal Use

M. REGIONS

May 24, 2021

Richmond Senior Village, Ltd.
¢/o Doak Brown

The Brownstone Group, Inc.
6517 Mapleridge Street
Houston, TX 77081

EXHIBIT B

Re: Application for first lien mortgage Fannie Mae DUS loan (the “Mortgage Loan™) to
Richmond Senior Village, Ltd. (“Borrower”) secured by Borrower’s fee simple interest in
Richmond Senior Village located at 5615 Richmond Avenue, Houston, TX 77057 (the
“Property” “Mortgaged Property” or “Project”)

Dear Mr. Brown:

REGIONS BANK (“Lender™) has reviewed your request for the Mortgage Loan under the “Fannie Mac”
Delegated Underwriting and Servicing Program (the “DUS Program”). We are issuing this application
letter (together with all Exhibits attached hereto and incorporated herein, this “Application”) for the
Mortgage Loan upon the preliminary terms and conditions set forth herein, based upon our preliminary
analysis of the information supplied to Lender hy you (or on your behalf) as well as your representations.
This Application is not a commitment to make the Mortgage Loan and final approval of the Mortgage Loan
and Lender’s obligation to make the Mortgage Loan will be subject to a complete underwriting review,
receipt of necessary internal foan approval (“Credit Authorization”), a site visit and compliance with all
other Lender and DUS Program requirements and conditions.

1. Proposed Transaction Terms:

Loan Execution:

Forward Commitment Period:
Proposed Mortgage Loan Amount:
Mortgage Loan Term:

Prepayment:

Amortization Period:
Interest Only Period:
Interest Rate Type:

Interest Rate Accrual;

Unfunded Forward
30 months
$6,000,100

15 Years

14.5 years Yield Maintenance; then 1%; par for
3-month pericod ptior to maturity.

35 Years
N/A
Fixed

Actual/360
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Current Estimated Interest Rate:

Fannie Mae Tier Level:

Maximum Loan te Value Ratio;

Minimum Debt Service Coverape

Ratio (Actual Interest Rate):

Property Address:

Borrower:

Guaranfor(s):

Key Principal(s):

Preferred Equity or Mezzanine
Loan Structure;

Recourse;

Debt Service Escrow:
Tax Escrow:
Insurance Escrow:

Replacement Reserve Escrow:

4.90% (330 basis points over the 10-year U.S,
Treasury) as of the date of this Application.
Actual Interest Rate is subject to underwriting
criteria and market fluctuations until the interest
rate is focked.

Tier 2

85% of the value of the Property as determined
by Lender.

1.20x based on Lender’s underwritten net eash
flow.

5615 Richmond Avenue, Houston, TX 77057.

Richmond Senior Village, Ltd., or such other
domestic, single-asset entity as Lender may
require and approve upon completion of due
diligence and underwriting.

Brownstone Affordable Housing, Ltd., or sueh
other individuals and/or entity(ies) as Lender may
require and approve upon completion of due
diligence and underwriting.

Brownstone Affordable Housing, Ltd., or such
other individual(s) and/or entity(ies) as Lender

may require and approve upon completion of due
diligence and underwriting.

No

The Loan will be non-recourse, exeept that
Borrower and Guarantor(s) wiil be liable for
certain exceptions to non-recourse liability
contained in the Mortgage Loan Documents,
N/A

Funding Required upon Mortgage Loan Closing.
Funding Required upon Mortgage Loan Closing.
Funding Required upon Mortgage Loan Closing.

Amounts to be determined based on the Physical
Needs Assessment and Lender’s site inspection.
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Repair Escrow:

Transaction Type:

Loan Origination Fee (Commitment Fee):

Construction Loan Adntinistration Fee:

Fannie Mae Delivery Fee:

Standby TFee:

Good Faith Deposit:

Application Fee/Expense Deposit:

Non-refundable Processing Fee:
Lender Legal Fee Deposit:
Application Acceptance Date:

Antieipated Initial Loan Closing Date;

Funding required at 125% of the estimated cost
of all immediate repairs determined by the
Physical Needs Assessment and Lender.

Unfunded Forward

1.00% of the Loan Amount. FExcept as
otherwise provided in Section 11 of this
Application, fully earned upon acceptance of the
Commitment and due and payable to Lender at or
prior to initial closing.

Greater of actual and $500.00 monthly for each
month during the construction phase. 12 months
collected at initial closing.

0.05% of the Loan Amount due and payable at
Mortgage Loan Closing.

10 basis points for the Forward Commitment
Period, of the Loan Amount set foith in the
Commitment fully earned upon acceptarice of the
Commitment and due and payable to Lender at or
prior to initial closing. Additionat fees shall be
due and payable in the event that the Forward
Commitment Termination Date is extended. The
Standby Forward Commitment Fee (including
any additional Standby fees) will be retained
whether or not Morigage [.oan Closing occurs.

1.0% of Loan Amount

$24,000 used by Lender to pay for costs and
expenses as outlined on Exhibit A hereto

$5,000
$1,000
May 25, 2021

Tuly 9, 2021

Upon Credit Authorization, Lender will issue a written loan commitment (the “Commitment™), which may
include additional conditions that must be satisfied prior to Rate Lock, initial loan closing and Mortgage
Loan Closing. Any capitalized terms not defined herein, shall have the meanings ascribed thereto in the
Commitment.
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2. Loan Amount,

The Proposed Mortgage Loan Amount is as set forth above. The actual amount of the Loan (the “Loan
Amount”) shall be conditioned upon defivery of an acceptable appraisal report to be ordered by Lender
and shall not exceed the lesser of (i) an amount resulting in the Maximum Loan-to-Value Ratio (“LTV")
set forth above and (ii) an amount resulting in at least the Minimum Debt-Service Coverage Ratios
(collectively, “DSCR™) set forth above.

3. Third Party Reports and Credit Due Diligence.

(a) Mortgage Loan approval and issuance of the Commitment will be subject fo Lender’s
satisfactory completion of due diligence, including without limitation, Lender’s receipt of satisfactory third-
party reports required by Lender and the DUS Guide (as defined below). Such third party reports shall
include, without limitation, an Appraisal, a Physical Needs Assessment, an Environmental Screening
Assessment, a Zoning Report, an Insurance Review, a Seismic Assessment (if required), a survey, a title
report and various other information, reports, certifications and materials required by Lender and/or Fannie
Mae. Lender will pay the costs of these reports (as well as other costs and expenses as outlined on Exhibit
A hereto) from the Application Fee/Expense Deposit. To the extent that the Application Fee/Expense
Deposit is insufficient to satisfy such costs, Borrower, Guarantor(s) and Key Principal(s) shall remain
wholly liable for any such deficiencies. Borrower understands and agrees that all materials, including,
without limitation, reports and information provided to Lender by third parties in connection with this
Application and the proposed Mortgage Loan (whether relating to the Borrower, any Guarantor(s), any Key
Principal(s), any principals of any of the foregoing, the Property or otherwise), shall exclusively be the
property of Lender, and Lender shall have no obligation to provide Borrower, any Guarantor(s), any Key
Principal(s), or any principals of any of the foregoing, or any other party with the originals or copies thereof.
The foregoing payment obligations shall survive any termination or expiration of this Application, the
Commitment, initial loan closing and Mortgage Loan Closing.

(b Without limiting the remaining terms and conditions of this Application, Borrower, all
Guarantor(s), and all Key Principal(s) hereby authorize Lender to conduct such due diligence of the (i)
Property, (ii) the Borrower, (iii) any Guarantor(s), (iv) any Key Principal(s) and (v) any principals of any
of the foregoing as Lender shalf deem necessary or appropriate or as may otherwise be required under the
DUS Program, including without limitation credit information and financial statements, and all such parties
shall be required to fully cooperate with Lender and provide any and all information reasonably requested
by Lender and/or any of its designated agents. Lender shall have access to the Property and Borrower's
books and records in order to conduct such due diligence upon notice and during normal business hours.
Borrower authorizes Lender to share all information obtained in connection with such due diligence with
Fannie Mae.

(©) Borrower, Guarantor(s) and Key Principal(s) will indemnify Lender against any and all
losses, costs, expenses and damages incurred in connection with Lender’s due diligence investigation as
described above, including without limitation, in connection with any environmental or structural hazards
at the Property. The foregoing indemnity shall survive any termination or expiration of this Application,
initiat loan closing and Mortgage Loan Closing.

(@) Lender shall be authorized to disseminate any and all information it obtains in connection
with the Mortgage Loan, including, without limitation, afi credit and financial information and other
information with respect to Borrower, Guarantor, Key Principal and their affiliates and the Property, to
Fannie Mae as well as any counselor, legal counsel, accountant, advisor, assignee, investor or prospective
assignee or investor, rating agency, servicer, affiliate of Lender, regulatory entity having jurisdiction over
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Lender and to any other parties Lender deems nccessary or appropriate in connection with the initial loan
closing, Mortgage Loan Closing and sale or transfer of the Mortgage Loan or any part thereof.

4. Intferest Rate and Rate Lock.

(a) The Proposed Mortgage L.oan Amount is based on current estimates of pricing and interest
rates for the Fannic Mae Tier Level set forth above and assumes the Interest Rate Type, Mortgage Loan
Term, Amortization Period and prepayment premium, all as set forth above. Notwithstanding anything in
this Application to the contrary, the Actual interest Rate (as defined below) and loan terms will be
determined on the day Borrower locks the interest rate with Lender (the “Rate Lock™), as described below,
and will be subject to the terms and conditions of this Application and any Commitment, if any, issued by
Lender, upon completion of due diligence, underwriting and Credit Authorization.

{8)] The Loan Amount will be determined on the basis of the underwritten net cash flow, in accordance
with the LTV and DSCR ratios set forth above, and at a processed interest rate (the “T'rocessed Interest
Rate?), all based on this Application and related materials submitted to Lender. Borrower acknowledges
that as of the date of this Application, Lender has not rate locked the interest rate with Fannie Ma¢ or any
investor selected by Lender and that Lender shal{ have no obligation to lock the interest rate unless and
until Lender has issued the Commitment and Borrower has accepted the Commitment and satisfied all of
the conditions for Rate Lock set forth herein and therein. Accordingly, since interest rate and pricing
options fluctuate on a daily basis, the actual locked interest rate, which will be approved by Borrower prior
to such lock (“Actual Interest Rate”), may vary from the Current Estimated Interest Rate and the Processed
Interest Rate.

5. DUS Program Requirements. Lender is an approved Seller/Servicer under the DUS Program.,
Subsequent to Mortgage Loan Closing, Lender intends to sell the Mortgage Loan to Fannie Mae pursuant
to the requirements of the DUS Program, the Multifamily Selling and Servicing Agreement between Fannie
Mae and Lender, the Multifamily Lender Program Rules issued by Fannie Mae, the Fannie Mae Multifamily
Selling and Servicing Guide issued by Fannie Mae, the Multifamily Underwriting Standards issued by
Fannie Mae, and any other requirements of, or agrecments with, Fannie Mae (collectively, with any and ali
amendments, updates, supplements, modifications, addendum, scheduies, exhibits and DUS Lender
Memoranda issued with respect to any of the foregoing, collectively, the “DUS Guide”) and thereafter
initially service the Mortgage Loan for Fannie Mae pursuant to the DUS Guide. In addition to all other
conditions set forth in this Application and the Commitinent, initial loan closing and Mortgage Loan
Closing shall be conditioned upon the full and complete satisfaction of all DUS Program requirements in
effect on the date of initial loan closing and Mortgage Loan Closing, as applicable, whether specified in the
DUS Guide or otherwise. The Commitment wil! be conditioned upon reeeipt of approval from Fannie Mae
with respect to any matter relating to the Mortgage Loan for which Fannie Mae approval is required under
the DUS Program or is otherwise advisable in Lender's determination.

Borrower expressly acknowledges thaf this Application and any Commitment issued by Lender are
dependent upon the availability of Fannie Mae lending programs at such time, Fannie Mae may discontinue
its lending programs at any time prior to Rate Lock, in which event, Lender, in its sole discretion, may offer
an alternate financing option based on available lending programs offered by Fannie Mae or Lender at the
time or Lender may terminatc this Application and the Commitment, if any, and Lender shall have no
further obligation or liability to Borrower thereunder, hereunder or otherwise.

6. Mortgage Loan Documentation. The Mortgage Loan shall be evidenced by a Fannie Mae form
Loan and Security Agreement {the “Loan Agreement”), a Fannie Mae form Multifamily Note (the
“Note”), and a Fannie Mae form Multifamily Mortgage, Deed of Trust, or Deed to Secure Debt (the
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“Security Instrument”™). The Loan Agrcement, Note, Security Instrument and all other documents
(including, without limitation, the Environmental Indemnity Agreement (the “Environmental
Indemnity”) and the Multifamily Guaranty of Non-Recourse Obligations (the “Guaranty”)), certifications
and other instruments evidencing or securing the Mortgage Loan {collectively, the “Morigage Loan
Documents™) shall be executed by Borrower and any Guarantor(s), as applicable. Lender shall be
represented by transactional counsel (“Lender’s Counsel™) in connection with the preparation and review
of the Mortgage Loan Documents and all matters relating to the Mortgage Loan. Notwithstanding any thing
to the contrary contained in this Application, all Mortgage Loan Documents shall be in form and substance
acceptable to Lender and Lender’s Counsel, based on Fannie Mae forms in use as of initial loan closing and
the Mortgage L.oan Closing and consistent with all DUS Guide requirements in effect at initial loan closing
and Mortgage Loan Closing. In the event that any of the terms or conditions of this Application are
inconsistent with the DUS Guide requirements in effect at initial loan closing or Mortgage Loan Closing as
applicable, or the terms and conditions of the Fannie Mae form Mortgage Loan Documents in effect as of
initial loan closing or the Mortgage Loan Closing, as applicable, then the applicable terms of such DUS
Guide requirements or Fannie Mae form Mortgage Loan Documnents, as applicable, shall have precedence
over this Application.

7. Assumption and Transfcrs. The Mortgage Loan may be assumed in accordance with the terms
and provisions set forth in the Loan Agreement with the consent of Lender and Fannie Mae, in each such
party's sole discretion, and upon payment of any required fees, costs and expenses. A transfer and
assumption without both Lender’s and Fannie Mae’s approval is an event of default and will trigger personal
liability to Borrower and any Guarantor(s) for the full amount of the Mortgage Loan. The Loan Agreement
will provide for certain permitted transfers of ownership interests.

8. Prohibition on_Preferred Equity, Mezzanine Financing and Additional Finaneing. If
Borrower has, or intends to seek or obtain, preferred equity or a mezzanine loan in its capital structure,
Borrower certifies that such fact is disclosed in the Proposed Transaction Terms set forth in Section 1 above.
A Mezzanine Financing is defined as subordinate debt financing provided to a direct or indirect owner of a
Borrower that is secured by a pledge of the direct or indirect equity interest in the Borrower held by the
owner, and not by a lien on the Property, as further described in the DUS Guide. Preferred equity is defined
as a form of equity invcstment in an entity in which the holder is entitled to preferred dividends,
distributions, payments or returns relative to the other equity owners, as further described in the DUS Guide.
By its execution of this Application, Borrower certifics and agrees that it does not bave, nor does it
intend to obtain, preferred equity or a mezzanine loan as part of its organizational or capital
structure. Borrower understands that additional due diligence and underwriting are necessary to
underwrite, authorize and rate lock a mortgage loan with such ownership or capital structures.
Borrower also understands that Credit Authorization of the Mortgnge Loan, initial closing and
Mortgage Loan Closing may be delayed or denied if Borrower initially discloses that it does not have,
or does not intend to obtain, preferred equity or a mezzanine loan but later notifies Lender that it
does have, or will seek, preferred equity or a mezzanine loan.

During the Mortgage Loan Term, Borrower shall be prohibited from obtaining any additional financing
(secured or unsecured), including, without limitation, any financing whereby a lien is placed on the Property
or any portion of the Property or a pledge of beneficial interests in Borrower shall be granted, except where
Lender and Fannie Mae have both consented in writing to the placement of such subordinate mortgage lien
or pledge of beneficial interests in accordance with the then applicable provisions of the DUS Guide and
only upon such terms, conditions and payment of such processing and assumption fees as Lendcr and Fannie
Mae may impose as a condition of such consent.
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9. Termination of Application. Lender may terminate this Application and have no further
obligations hereunder if any of the following occur: (i) Borrower fails to comply with any of the
requirements of this Application; (ii} there is material destruction or damage to the Property, as determined
by Lender in its sole judgment; (iii) Lender determines, in its sole judgment, that there shall exist any
material adverse circumstances or conditions regarding, or shall have occurred any material adverse
change with respect to, the Property, or the operations, business, assets, liabilities or condition {financial
or otherwise) of Borrower, any Guarantor(s), any Key Principal(s} or any affiliates of Borrower, any
Guarantor(s) or any Key Principal{s) or the financial markets; (iv) there is any material misrepresentation,
misstatement, omission or error in this Application, the Commitment or any information, books, records,
rent rolls, reports, exhibits, statements, submissions or representations and other matters submitted to
Lender for its consideration in connection with the Mortgage Loan; {v) Borrower, any Guarantot{s}, or any
Key Principal(s) fail to provide any inforination necessary to appraise the Property, underwrite the
Mortgage Loan or close the Mortgage Loan; {vi} there are any circumstances or facts relating to Borrower,
any Guarantoi(s), any Key Principal(s) or the Property which make, or could make, in Lender’s sole
discretion, the Mortgage Loan ineligible for conversion; or (vii) there are any circumstances or facts relating
to Borrower, any Guarantor(s), any Key Principal(s) or the Property which make, or could make, in
Lender’s sole discretion, the Mortgage Loan ineligible for sale to Fannie Mae or ineligible for issuance as
a mortgage-backed security or otherwise unacceptable to Lender and/or Fannie Mae. A cancellation of the
Application due to any of the events described above wili not affect Lender's right to the Processing Fee
and any other fees and expenses paid, or to be paid, by Borrower to Lender in connection with this
Application or otherwise relating to the Mortgage Loan.

10, Program Changes. Upon Mortgage Loan Closing, Lender shall be the original morigagee-of-
record, reserve escrow holder, and mortgage servicer; however, during its normal course of business,
Lender sells its closed mortgage loans to Fannie Mae and could relinquish or sell its servicing rights. From
time to time, Lender's mortgape programs are medified in response to invesior interest rate requirements
and underwriting guidelines. The Commitment will be based upon the terms and conditions of the particular
loan program as it exists at the time of the Commitment, notwithstanding anything herein to the contrary.

1L Exclusivity, Borrower, Guarantor(s) and Key Principal(s) confirm that Lender has the exclusive
right to negotiate the Mortgage Loan for a period of ninety (90) days following Borrower’s execution and
delivery of this Application. During such period, Borrower will not engage or enter into negotiations with
any other lender (including, without limitation, any other Freddie Mac Program Plus seflers/servieers,
Fannie Mae DUS lenders, or FHA lenders) or any other agent, broker or other representative of an entity
that purchases, insures, credit enhances or otherwise finances multifamily properties. If Borrower violates
the provisions of this Section 11, Borrower will be obligated to remit to Lender, within ten (10} business

days following such engagement or negotiation, the full Loan Origination Fee (Commitment Fee) (as -

defined on Exhibit A of this Application).

12, Nontransferable; Assignments by Lender. The terms and provisions of this Application are
intended for the sole and exclusive benefit of Borrower and Lender, and not for the benefit of, nor for the
purpose of being relied upon, by any other party. Further, this Application shall not be assigned by
Borrower to any other person or entity without the express written consent of Lender and any attempted
assignment of this Application shall result in the automatic termination of this Application, and in such
event, Lender shall retain all amounts previously received and shall have the right to pursue and eoifect
damages. Lender (including its successors and assigns) may sell, transfer and/or assign this Application,
any Commitment issued in conncction with this Application, the Mortgage Loan and the Mortgage Loan
Docunients one or more times, without prior written notice to Borrower and without Borrower’s consent.
Borrower agrees to execute and deliver alf documents necessary to effect such assignments.
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13, Exhibits. This Application incorporates each Exhibit attached hereto and each is made a part
hereof.

14. No Commitment or Obligations; Termination. This Application does not constitute a
commitment to lend or convert, either express or implied, nor does it impose any obligations on Lender.

The terms and conditions of this Application shall automatically terminate and be of no further force and
effect sixty (60) days after Lender’s acceptance of the executed Application unless either (i) extended by
Lender in writing or (i) Lender has issued, and the Borrower has accepted, the Commitment. In the event
of a conflict between the terms of this Application and the Commitment, the terms of the Commitment shall
prevail.,

15. Determinations by Lender and Fannie Mae. Unless otherwise expressly set forth herein, in any
instance where the consent or approval of Lender and/or Fannie Mae 1nay be given or is required, or where
any determination, judgment or decision is to be rendered by Lender and/or Fannie Mae under this
Application or in connection with the underwriting of the Mortgage Loan, the granting, withholding or
denial of such consent or approval and the rendering of such determination, judgment or decision shall be
made or exercised by Lender and/or Fannie Mae at the sole and exclusive option and in the absolute
discretion of each of them.

16. Applicable Law. The rights and oblipations of the parties with respect to this Application shall be
determined in accordance with the laws of the State of Alabama.

17. WAIVER OF TRIALL BY JURY. BORROWER, GUARANTOR(S) AND KLY
PRINCIPAL(S) AGREE NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE
ARISING OUT OF THIS APPLICATION THAT IS TRIABLE OF RIGHT BY A JURY AND
WAIVE ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO
TRIAL BY JURY IS GIVEN BY BORROWER, GUARANTOR(S) AND KEY PRINCIPAL(S),
KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL
COUNSEL. This Application, when executed by the parties hereto, contains the complete and entire
understanding of the parties hereto and all prior discussions and agreements are merged herein. Any
changes to this Application must be in writing and duly executed by the parties hereto. .No specific waiver
of any of the terms hereof shall be considered a general waiver.

Please execute in the space provided below and return along with the Total Fees and Deposits due with
Acceptance of Application set forth in Exhibit A of this Application on or before the Application
Acceptance Date set forth above. Execution of this Application evidences your agreement with the terms
and conditions herein. Fees may be remitted via a check made payable to “Regions Bank™ or via wire
transfer to:
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Lender’s Bank: Regions Banlk

Bank Address: 1900 5™ Avenuc North
Birmingham, AL 35203

ABA: 062005690

Account Name: Regions Capital MarKkets

Account No.: 01102450408301

Attention: Lisa McGee (980) 287-2776
Twala Johnson (404} 279-7467

Reference: Fannie Mae Loan Application Deposit for Richmond Senior
Village.

Al REGIONS

Page 9 of 17

internal Use
EXHIBIT B



Internal Use

Upon acceptance of this Application, your transaction will be assigned to an underwriting team who will
contact you to (1) provide a checklist of due diligence items required for the underwriting of the Mortgage
Loan and (2) set up a conference call to introduce the participants and discuss the process and timing ofthe
underwriting and closing as well as address any questions you may have. We look forward to working with
you on this transaction,

REGIONS BANK

Acceptance

‘The undersigned hereby accepts the foregoing Application this &H day of Mﬂé , 203[, and

hereby agrees to the terms and conditions thereof,

Additionally, by ifs execution of this Application, Borrower certifies and agrees that it does not have,
nor does it intend to obtain, preferred equity or mezzanine financing as part of its organizational or

capital siructure.

Borrower:
Richmond Senior Village, Ltd.

By: W
N DK D

Title: /ngnaﬁ’ op

Key Principal & Guarantor:
Brownstone Affordable Housing, Ltd.
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EXHIBIT A

FEE AND EXPENSE SUMMARY

Fee and Expense Summary. Borrower agrees to pay Lender for the following items:

Due upon Acceptance of this Application:

Processing Fee: $5,000: Non-refundable fee to process this Application
which is earned in [ull upon Borrower's acceptance
hereof,

Application Fee/Expense Deposit; $24,000

Funds deposited by Borrower in a non-interest-bearing account with Lender to cover Lender’s estimated
costs of appraisal, engineering and environmental reports, zoning reports, seismic reports (if applicable),
credit reports and searches, insurance reviews, flood certifications, site inspections, aerial photographs (if
required), travel expenses, third-party underwriting fees and expenses and other out-of-pocket expenses of
Lender to process the Mortgage Loan. If Lender terminates the processing of this Application for any
reason, the remainder of the Application Fee/Expense Deposit (after seftling outstanding accounts for such
searches, reports and other costs and expenses), if any, will be returned to Borrower. Lf Borrower accepts
a Commitment issued by Lender and the Mortgage Loan proceeds to closing, any remainder of the
Application Fee/Expense Deposit (after seftling all outstanding charges), if any, will be refunded to
Botrower at Mortgage Loan Closing. In all events, Borrower will be responsible for all costs and expenses
that exceed the Application Fee/Expense Deposit. The foregoing payment obligation of Borrower shall
survive any fermination or expiration of this Application, initial loan closing and Mortgage Loan Closing.

Legal Fee Deposit: $1,000

Funds deposited by Borrower in a non-interest-bearing account with Lender fo cover Lender’s initial legal
costs. Legal fees incurred by Lender prior to satisfaction of all Rate Lock Conditions shall be invoiced by
Lender and paid by the Borrower in connection with the Commitment and all subsequent legal fees incurred
by Lender shall be paid by Borrower on the Mortgage Loan Closing Date. The funds deposited in
connection with your execution and delivery of this Application, shall be credited toward the total amount
of Lender’s legal fees remaining due at Rate Lock. In the event the Mortgage Loan fails to close, Lender
shal} use the Legal Fee Deposit to pay Lender*s Counsel any amounts due and owing to them in connection
with the legal work on the Mortgage Loan, and the remaining funds, if any, shall be returned to Borrower.
In all events, Borrower will be responsible for ail amounts due and owing to Lender’s Counsel that exceed
the Legal Fee Deposit. Absent the need to seek Fannie Mae waivers or the presence of unusual or time-
consuming issues or unanticipated legal issues, and absent a change in the Loan Amount, Lender’s
Counsel's fees will be set in accordance with Lender’s standard fee schedule. By acceptance of this
Application, Borrower authorizes Lender to engage Lender’s Counsel to begin representation of Lender,
and Borrower hereby acknowledges that it is responsible for all costs and expenses due to Lender’s Counsel.
The foregoing payment obligation of Borrower shall survive any termination or expiration of this
Application, initial loan closing and Morigage Loan Closing.

Total of Fees and Deposits Due with
Acceptance of Application: $£30,000
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Good Faith Deposit: 1.0% of Loan Amount

The Good Faith Deposit is due to Lender upon acceptance of the Commitment by Borrower unless
otherwise specified in the Commitment and is payable at or prior to Rate Lock. The Good Faith Deposit
shall be returned upon completion of the Fannie Mae Contract after the Mortgage Loan Closing Date. If
Mortgage Loan Closing does not occur, the Good Faith Deposit is forfeited.

Loan Origination Fee (Commitment Fee): 1.00% of the Loan Amount. Except as otherwise
provided in Section [ of this Application, fully earned
upon acceptance of the Commitment and due and payable
to Lender at initial closing.

Standby Fee: 10 basis points for the Forward Commitment Period, of
the Loan Amount set forth in the Commitment fully
earned upon acceptance of the Commitment and due and
payable to Lender at initial closing. Additional fees shall
be due and payable in the event that the Forward
Commitment Termination Date is extended. The Standby
Forward Commitment Fee (and any additional Standby
fees) will be retained whether or not Mortgage Loan
Closing occurs.

Fannie Mae Delivery Fee: 0.05% of the Loan Amount due and payable at Mortgage
Loan Closing
Construction Loan Administration Fee: Greater of actual and $500.00 monthiy for each month

during the construction phase, 12 months collected at
initial closing.

Broker: N/A

Borrower represents and warrants that it has not dealt with any finder, financial advisor, or broker in
connection with the Mortgage Loan other than the Broker identified above. By execution of this
Application, Borrower agrees to pay, at initial loan closing, any and all fees imposed or charged by all
brokers, mortgage bankers and advisors hired or contracted by Borrower who brought about the issuance
of this Application or the consideration, or making or conversion, of the Mortgage Loan (the payment of
which shall be evidenced by a separate agreement between Borrower and such brokers, mortgage bankers
or advisors, as applicable), and Borrower, Guarantor(s) and Key Principal(s) hereby agree to indemnify,
defend and hold Lender harmless from and against any and all loss, cost, claims, damages, demands,
liability and expense of any kind (including, without limitation, reasonable attorneys’ fees and costs) for
brokerage commissions, assignment fees, finder’s fees or other compensation whatsoever arising from this
Application or Lender's making or the conversion of the Mortgage Loan which may be asserted against
Lender by any person, The foregoing indemnity shall survive any termination or expiration of this
Application, initial loan closing and Mortgage Loan Closing.
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All initial loan closing and Mortgage Loan Closing costs shall be paid by Bommower including, but not
limited to, the cost of title insurance, surveys, opinions of counsel, loan documentation and recording costs,
title and escrow expenses, tax set-up and monitoring expenses, all legal expenses, all Fannie Mae counsel
legal fees and all other closing expenses incurred in connection with this Application, the Commitment,
initial loan closing and/or the Mortgage Loan Closing, The foregoing payment obligation of Borrower shall
survive any termination or expiration of this Application, initial loan closing and Mortgage Loan Closing,
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EXHIBIT B

Special Terms and Conditions

The following special terms and conditions are applicable to the Mortgage Loan:

I

2.

Insurance will be subject to the DUS Guide requirements.

Borrower will be a single asset entity and Guarantor(s) shall execute the standard Fannie Mae non-
recourse carveout guaranty subject to review of organizational documents, credit review and approval
by Lender and Fannie Mae,

All pricing indications included within this Application are subject to change based on market
conditions prior to Rate Lock. Additionaliy, if this Application is not executed by May 18, 2021 and
the Mortgage Loan has not Rate Locked by July 9, 2021, additional Fennic Mae approval is required
and pricing is subject to change.

Lender’s receipt of written confirmation satisfactory fo Lender that (i) all applicable recording offices
are open and accepting documents for recordation and {ii) the title company can insure and issue the
title policy in accordance with Lender’s requiremnents without exception for any delays of local
recording offices are conditions precedent to Rate Lock, initial loan closing and Mortgage Loan
Closing.

The Forward Commitment Period is 30 months, One 6 (six) month Extension of the Forward
Commitment Period is available. An additional fee of 0.05% will be due and payable in connection
with the 6-month extension. Additional Extensions may be available subject Fannie Mae and Lender
approval in the sole discretion of each. Fees for additional extensions will be determined at the time of
such extension.

The final Loan Amount will be determined at conversion to the permanent morigage, and is subject to
stabilized operations for the trailing 3-month period prior to Mortgage Loan Closing; defined as 90%
plus occupancy for each of the three months. If the full loan amount is not supported at conversion the
Borrower will be required to pay an additional fee. In addition, at initial loan closing, Lender will
collect a $15,000 deposit for expenses at Mortgage Loan Closing. The preliminary underwriting
assumes pro forma annual Net Rentable Income of $450,328, subject to full due diligence and third-

party reports.

A Delivery Assurance Note (DAN) shall be executed at initial loan closing and payable in the event of
non-delivery of the forward.

A shortfall fee shall be due and payable with respect to the shortfall from the Proposed Mortgage Loan
Amount at Mortgape Loan Closing, if any.

Any bridge loan, bridging the LIHTC Equity, must be in full compliance with Fannie Mae Bridge Loan
requirements.
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1.

12,

13.

14.

15.

16.

. Notwithstanding Section 6 (Mortgage Loan Documentation), the Borrower parties will be required to

execute ail applicable Mortgage Loan Documents at initial loan closing and Mortgage Loan Closing.
Counsel will provide all necessary documentation.

The Project shall be subject to Fannie Mae’s standard construction monitoring and reporting processes
and requirements.

Notwithstanding the provisions set forth in Section 8 of this Application, additional subordinate
financing may be permitted subject to Lender and Fannie Mae approval, must result in an aggregate
payment of no more than 75% of NCF to service and subordinate financing, and shall otherwise be on
such terms and conditions as Lender and Fannie Mae shall require.

Completion of due diligence to Lender’s satisfaction with respect to the CDBG Funds to confirm that
such funds comply with all Fannie Mae requirements for soft loans. In the event that there are any
deviations from Fannie Mae requirements, Fannie Mae approval shall be required.

Final underwriting is subject to Fannie Mae review and approval, including but not limited to a detailed
analysis of the sponsorship, as well as market support for the transaction that includes but is not limited
to a detailed supply/demand analysis, a market rent analysis, and a capture rate analysis,

The terms of this Loan Application assume no LIHTC Income Averaging. If the Borrower elects
LIHTC Income Averaging; the terms of this Application are subject to change.

Any requested modifications to the Mortgage Loan Documents must be approved by Fannie Mae prior
to Rate Lock.
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EXHIBIT C - MORTGAGE LOAN AND INTEREST RATE TERMS

1. Interest Rate Calculation.

The Current Estimated Interest Rate has been determined based upon a spread over the yield on US Treasury
Securities with a term equal to the Mortgage Loan Term. Interest at the Actual Interest Rate, calculated on
the basis of a 360-day year, shall be due and payable commencing as of Mortgage Loan Closing. At
Mortgage Loan Closing, Lender will collect prepaid interest through the last day of the month in which the
Mortgage Loan Closing occurs, unless the Mortgage Loan Closing oceurs on the first day of the month.

2, Mortpage Loan Tern.
The Mortgage Loan Term shall be as set forth above.

3. Monthly Pavments.

For loans with no Interest Only Period, level payments of principal and interest, calculated on the basis of
the Amortization Period set forth above, shall commence on the first day of the second month following
the month in which the Mortgage Loan Closing occurs {(except if Mortgage Loan Closing occurs on the first
day of a month, in which case, the first payment shall be on the first day of the first month following
Mortgage Loan Closing) and shall continue until the maturity date based on the Mortgage Loan Term, when
all amounts unpaid under the Mortgage Loan shall be due and payable,

For loans with an Interest Only Period that is less than the Mortgage Loan Term, interest only payments
shall commence on the first day of the second month following the month in which the Mortgage Loan
Closing occurs (except if Mortgage Loan Closing occurs on the first day of a month, in which case, the first
payment shall be on the first day of the first month following Mortgage Loan Closing) and shall continue
until the end of the Interest Only Period when level payments of principal and interest, calculated on the
basis of the Amortization Period set forth above, shall commence and shall continue until the maturity date
based on the Mortgage Loan Term, when all amounts unpaid under the Mortgage Loan shall be due and
payable.

If the Interest Only Period is equal to the Mortgage Loan Term, interest only payments shall commence at
Mortgage Loan Closing and shall continue until the maturity date based on the Mortgage Loan Term, when
all amounts unpaid under the Mortgage Loan shall be due and payable.

[f the Interest Rate Accrual is actual/360, interest will be determined using an actual/360 calculation, where
a year is deemed to consist of 360 days and each month will consist of the actual number of days in that
calendar month, Borrower acknowledges that the amount of each monthly payment made by Borrower that
is allocated to interest will be based on the actual number of calendar days during such month. Borrower
understands that the amount allocated to interest for each month will vary depending on the actual number
of calendar days during such month. As a result, loans using an actual/360 payment schedule amortize
more slowly and generate more interest than a loan at the same interest rate using a 30/360 payment
schedule. If the Interest Rate Accrual is 30/360, interest will be determined using a 30/360 calcufation,
where a year is deemed fo consist of 360 days and each month will consist of thirty days regardiess of the
actual number of days in that calendar month.

In addition to payments of principal and interest, unless otherwise waived herein or in the Commitment,
Borrower will be required to make monthly deposits to various reserves established with Lender for real
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estate taxes, special assessments, (and to the extent nonpayment may resuit in a lien prior to the lien of the
Security [nstrument, the yearly water and sewer charges which may be levied on the Property}, insurance
premiums, and reserve for replacements as more particularly described in the Mortgage Loan Documents.

4. Prepaymeni of Mortgage Loan.

The Mortgage Loan may be prepaid only upon notice to Lender as required in the Loan Agreement and
payment of a prepayment premium as determined in accordance with the terms and conditions of the Loan
Agreement, except in the case of a casualty or condemnation where the proceeds are applied to reduce the
principal amount of the Mortgage Loan in accordance with the Mortgage Loan Documents. The Yield
Maintenance period applicable to the Mortgage Loan Term shall be as set forth above (unless Lender and
Borrower agree differently at the time of Rate Lock). The prepayment premium shall not be less than one
percent (1%) of the unpaid principal balance of the Mortgage Loan, exeept that no prepayment premium
will be due for any prepayment made on or after the last day of the fourth calendar month prior to the month
in which the maturity date of the Mortgage Loan occurs.
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A REGIONS

September 10, 2020

Doak Brown

Richmond Senior Village, Ltd,
6517 Mapleridge

Houston, Texas 77081

RE: Potential Construction and Bridge Loan for Richmond Senior Village, a 125-unit Affordable Housing
property to be located in Houston, Harris County, Texas

Dear Mr. Brown:

This letter sets forth the business terms under which Regions Bank (the “Bank™) is considering
making available a construction loan (the “Construction Mortgage Loan™) and a bridge loan (the “Bridge
Loan™) on the terms and conditions specified in this letter to Richmond Senior Village, Ltd., a Texas limited
parinership (the “Company™), the general partner of which is Richmond Senior Village GP, LLC, a limited
liability company (the “General Partner”) that has been organized to develop, construct and operate a {25-unit
apartment complex to be located on certain real property in Houston, Harris County, Texas (the “Property™), to
be known as Richmond Senior Village (the “Project™).

CONSTRUCTION MORTGAGE LOAN AMOUNT: $6,000,000
BRIDGE LOAN AMOUNT: $11,300,000

INTEREST RATE: With respect to the Construction Mortgage Loan, a variable interest rate equal to two and
three quarters percent (2.75%) above the 30-day LIBOR rate. With respect to the Bridge Loan, a variable
interest rate equal to two and three quarters percent (2.75%) above the 30-day LIBOR rate. With respect to the
30-day LIBOR rate, there will be a half of a percent (0.50%) floor.

LOAN TERM: With respect to the Construction Mortgage Loan, up to thirty-six (36) months fiom the
closing. With respect to the Bridge Loan, up to twenty-four (24) months from the closing.

ORIGINATION FEES: One percent (1.00%) of the Construction Mortgage Loan Amount, or $60,000 for
the Construction Mortgage Loan payable at closing of the Construction Mortgage Loan, One percent (1.00%)
of the Bridge Loan Amount, or $113,000 for the Bridge Loan payable at the closing of the Bridge Loan. Such
fees shall be fully earned and non-refundable when paid.

COMPUTATION OF INTEREST: Interest shall be computed on the basis of a 360 day year for the actual
number of days elapsed.

INTEREST PAYMENTS: Payment of accnied interest on the Construction Mortgage Loan and the Bridge
Loan will be required monthly.

PRINCIPAL PAYMENTS: The principal of the Construction Mortgage I.oan shali be payable in full on or
before the maturity date of the Construction Mortgage Loan, which will be for a period not to exceed thirty-six
(36) wnonths from the closing date. The principal of the Bridge Loan shail be payable in full on or before the
maturity date of the Bridge Loan, which wiil be for a period not to exceed twenty-four (24) months from the
closing date.

(BH422064.2)
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PREPAYMENT: The Construction Mortgage Loan and the Bridge Loan may be prepaid at any time in an
amount equal to the entire principal balance, plus any accrued interest and fees, without premium or penalty.

GUARANTEES: Doak D. Brown, Jed A. Brown, Wil C. Brown, Brownstone Affordable Housing, Ltd. and
any other puarantor deemed necessary by Regions Bank (collectively, the “Credit Guarantor”) will provide
Jjoint and several completion and repayinent guaranties in a Credit Guaranty Agreement (the “Credit Guaranty
Agreement”). The Bank’s obligations hereunder are conditioned on there being no material adverse change in
the financial condition of any Credit Guarantor. The Credit Guarantor will covenant, in the Credit Guaranty
Agreement, to provide annual financial statements, along with verification of liquid assets, reviewed by an
accountant which demonstrate unencumbered liquid assets of $1,000,000 and a tangible net worth of
$5,000,000. The reviews shall be prepared in accordance with the tax basis of accounting.

USE OF PROCEEDS: All proceeds of the Construction Mortgage Loan and the Bridge Loan will be used in
the development of the Project on a site in Houston, Harris County, Texas (the “Land”) for the Project,

CONSTRUCTION CONSULTANT: The Bank shall commission, at the expense of the Company, a
preliminary review of the Project and all related contracts and plans and specifications by the Bank’s
construction consultant (the *Construction Consultant™) to confirm, in an upfront cost and plan review, that the
Company’s budget is sufficient to complete the Project. The Bank shall, at the expense of the Company, have
the Project inspected by the Construction Consultant from time-to-time during construction at such intervals as
may be acceptable to the Bank. All requests for advances of Construction Mortgage Loan and Bridge Loan
proceeds wilt be reviewed and approved by the Construction Consultant.

AVAILABILITY OF PROCEEDS: Except for the initial draw of Construction Mortgage Loan and Bridge
Loan proceeds, advances of Construction Mortgage Loan and the Bridge Loan proceeds shall be made at the
written request of the Company, but only on the certificate of, and after inspection of the Project by, the
supervising architect and the Construction Consultant, which certificates shall be attached as the estimate of
the Construction Consultant of the items to be paid out of proceeds of each advance,

SECURITY: In addition to the guarantees of the Credit Guarantor, the Construction Mortgage Loan and the
Bridge Loan shall be secured by the following:

(a) A first priority deed of trust and security agreement {the “Mortgage™) on the Property and the
improvements to be constructed thereon, the legal description of which shall be provided by
the Company as soon as possible.

(b) A first priority security interest and lien on all equipment, furniture, fixtures and other
personal property located on the Land, used or intended to be used in connection with, in the
Project, or any part thereof.

(c) A first priority assignment of the construction contraet, architect contract and plans and
specifications for the Project, property management agreement, development agreement and
any other loan commitments along with the rights of the Company under all other contracts
relating to the construction, ownership, use, management or operation of the Project.

(d) A first priority assigrunent of rents and leases.

(e) An environmental indemnity agreement entered into by the Company and the Credit
Guarantor.

€ A first priority assignment of general partnership interest,

(g) A fivst priority assignment of the capital contribution to be made by the limited partner.
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REQUIREMENTS RELATED TO SECURITY AND COLLATERAL:

I The Company agrees to furnish to the Bank, at the Company’s expense, an ALTA 2006 title
insurance policy in the principal amount of the Construction Mortgage Loan and Bridge Loan, along with such
endorsements as shall be required by the Bank, issued by a title insurance company acceptable to the Bank,
insuring that the Mortgage is a valid first priority lien on the Property and the improvements to be constructed
thereon, subject onty to (i) current year ad valorem taxes and (i) such exceptions as shall be acceptable to the
Bank. The title policy shall be updated with each request for an advance with respect to the Construction
Mortpage Loan and Bridge Loan.

2. Prior to the closing, the Bank shall be furnished an ALTA survey of the Property, certified by
a registered surveyor to the Bank and to the title insurance company, showing (i) the location of all present
improvements, (i) boundaries, (iii) means of public ingress and egress, (iv) building set-back lines, (v) rights-
of-way, (vi) easements, (vii) encroachments and (viii) such other inatters as shalt be required by the Bank. The
matters set forth on the survey must be satisfactory to the Bank. The survey must contain the Bank’s required
form of certification and be in form and substance satisfactory to the Bank. The Company shall provide
foundation surveys as construction progresses and an ALTA “as-builf” survey upon completion of
construction,

3. The Company shall provide (i) builders risk/extended multi-peril on, and with respect to, the
Project, (ii) general liability insurance for the Company, contractor and property manager and professional
liability insurance for the architect and environinental consuitant and (iii) workmen’s compensation insurance
for the contractor and property manager, undenwritten by companies approved by the Bank, in form and
substance and containing such coverage as shall be required by the Bank. The builder’s risk/extended multj-
peril policies shall cover all risks, pursuant to 100% non-reporting policies in form and substance acceptable to
the Bank and shall provide thirty (30) calendar days’ written nofice of cancellation to the Bank., The Bank
shall be named as Mortgagee and “Lender’s Loss Payee” in all builders’ risk/multi-peril hazard insurance
pelicies. The Bank will order a flood certificate at the Company’s cost. Flood insurance will be required if it
is determined that any improvements constituting part of the Project lie within a designated flood hazard area.
Property coverage equal to the replacement value of the Project and such other coverages as the lender of the
Permanent Mortgage Loan may require shall be provided. If the project is determined to be located in a
designated flood zone, additional private flood insurance in excess of the National Flood Insurance Program
may be required.

4, Prior to the closing, the Bank shall receive and approve (i) 2 Phase | Enviromental Report
and (ii) a soil or geotechnical report, in form and content satisfactory to the Bank. Additionally, as part of the
Phase I Environmental Report, or in a separate report, the Bank shall receive a report that shall certify the
results related to toxic and other hazardous substances on the Property. Any Phase I Environmenta] Reports
and soil or geotechnical report must be acceptable to the Bank. A review of the Phase I Environmental Report
is required, and an environmental review fee shall be paid by the Company to the Bank.

5. The Bank’s letter of intent is subject to the Bank’s receipt, and approval, of (i} the developer,
contractor, architect and property manager selected by the Company, (ii) the executed development,
consfruction, architectural, engineer and property management contracts, (iii} assignments thereof, {iv) lien
waivers of the contractor, architect and engineer and a subordination from the property manager and developer,
(v) building permits and such other permits as may be required for the development of the Project by the
applicable governmental authorities and (vi) the final plans and specifications approved by the Bank and the
Construction Consuitant. Any changes in the construction, architect, property manager or developer contracts
and plans and specifications shall be subject to the Bank’s prior approval.

6. During the term of the Construction Mortgage Loan and the Bridge Loan, the Company will
not further encumber or convey the Property in any manner without the prior writlen approval of the Bank.
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7. The Bank’s letter of intent is subject to receipt, review and approval by the Bank of a current
appraisal and market study (inciuding information on capture rate, absorption rate and demand rate) of the
Project addressed to the Bank or Texas Department of Housing and Community Affairs (the “Texas Housing
Tax Credit Apency”) and prepared (within the last six months) by an independent appraiser/market study
professional approved by the Bank or the Texas Housing Tax Credit Apency. Such appraisal and market study
shall be in form and content satisfactory to the Bank. The Construction Mortgage Loan cannot exceed §0% of
the appraised value of the Project, without considering the value of the federal low-incomne tax credits
{(“Federal Housing Tax Credits”) under Section 42 of the Internal Revenue Code of 1986, as amended (the
“Code™). An appraisal review fee shall be paid by the Company to the Bank.

8. The Bank’s letter of intent is contingent upon receipt of a copy of the Texas Housing Tax
Credit Agency’s reservation letter {the “Housing Tax Credit Reservation Letter”) reflecting total Federal
Housing Tax Credits available to the Company in 2 minimum amount of $1,500,000 per annum. The terms,
conditions and contents of the Housing Tax Credit Reservation Letter shall be acceptable to the Bank in its
sole discretion. The Company shall provide to the Bank and its legal counsel copies of the Housing Tax Credit
application, Housing Tax Credit Reservation Letter, carryover allocation agreement and all related documents.
Additionally, the Company shall provide copies of such other documents as may be requested by the Bank or
its legal counsel, including but not limited to those set forth on a closing or due diligence checklist provided by
the Bank’s legal counsel.

9. The Bank's letter of intent is subject to the Company’s obtaining and accepting a commitment
for the investment in the limited partnership interest in the Company entitled to an allocation of Federal
Housing Tax Credits such that the combination of the Construction Mortgage Loan, other financing sources
and the equity will allow for a viable project. Al equity proceeds shall be used for the Projcct and refated
expenses in accordance with the development budget.

10. The Company shail provide an opinion of its counsel, covering such matters as shall be
required, to the Bank.

11, The Company shall provide a commitment for a permanent loan for a fixed rate, nonrecourse
term loan in an amount not less than $5,500,000 with an interest rate not greater than 5.25% per annum, an
amortization period not less than 35 years and a maturity not less than 15 years from closing of such loan (the
“Permanent Mortgage L.oan”), Such commitment shall be in form and substance acceptable to the Bank.

12, [Intentionally Omitted].

13. Construction must commence within thirty (30) calendar days from the date of the closing of
the Construction Mortgage Loan and the Bridge Loan. Construction must be pursued with reasonable
dilipence and shall be completed within twenty-one (21) months from such closing. Time is of the essence,

14. {Intentionally Omitted}.

I5. The Company must maintain a ratio of the remaining principal amount of the Construction
Mortgage Loan to Value of no more than eighty percent (80%) during the term of the Construetion Mortgage
Loan. Value shall mean the fair market value of the Project without considering the value of the Federal
Housing Tax Credits as determined by an appraiser selected by the Bank, which appraisal shall be subject to
the review and approval of the Bank. The Bank shall have the right to order a new appraisal at any time during
the term of the Construction Mortgage Loan and the Bridge Loan, and the Company will agree to pay for one
additional appraisal during the term. In the event that the ratio of the remaining principal amount of the
Consiruction Mortgage Loan to Value ever exceeds eighty percent (80%), the Company shall immediately
deposit with the Bank, as additional collateral, an amount which will bring the remaining principal amount of
the Construction Mortgage Loan into compliance with this covenant.
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DOCUMENTATION OF THE LOAN: The Bank shail be furnished with such loan and security
instruments, as the Bank shall deem necessary for its protection under this letter of intent including
representations and warranties and covenants (affitmative and negative) custoinary for transactions of this
type. All documentation shall be satisfactory to the Bank and its legal counsel. Without limiting the generality
of the foregoing, the Bank and the Company will enter into a Credit Agreement that will provide for financial
reporting and tax returns for the Company and each Credit Guarantor will execute and deliver to the Bank the
Credit Guaranty Agreement that will provide for financial reporting and tax returns as required by the Bank.

INFORMATION: The Bank has issued this letter of intent based upon the information supplied by the
Company. The Bank has the right to cancel this fetter of mtent, whereupon the Bank shall have no obligations
hereunder, in the event of: (i) a material adverse change in the financial condition, operations, management,
prospects or ownership of (A) the Company, (B) the General Partner or (C) any Credit Guarantor; (ii) a
material adverse change in the accuracy of the information, representations, exhibits or other materials
submitted by the Company in connection with its request for financing; or (ifi) (A} loss of, (B) damage to, (C)
a taking of, (D) or the presence of any hazardous substances at, or on, the Property. The requirements of this
etter of intent include, but are not limited to: (i) receipt of satisfactory financial statements of (A) the General
Partner(s), (B) the Company and (C) the Credit Guarantor (not more than six months old); (ii) receipt of a
satisfactory third party market study setting forth (A) capture rate, (B) absorption rate and (C) demand analysis
consistent with the Bank’s underwriting standards; (iii) satisfactory site inspection by the Bank and the
Construction Consultant; and (iv) satisfactory review of the background and credit worthiness of (A) the
General Partner(s) and (B) the Credit Guarantor.

EXPENSES: By the Company’s acceptanee of this letter of intent, the Company and each Credit Guarantor,
unconditionally agrees to pay all expenses incurred by the Bank in connection with the underwriting, closing,
servicing or collection of the Construction Mortgage Loan, Bridge Loan and Permanent Mortgage Loan
including, but not limited to, legal fees of the Bank’s legal counsel, loan origination fees, appraisal fees,
insurance premiums, survey costs, title insurance pretniums, other insurance premiums, intangible taxes, other
faxes, mortgage taxes, transfer taxes, recording costs and all license and permit fees, whether or not any of
such loans actually close.

CUSTOMER IDENTIFICATION PROGRAM - IMPORTANT INFORMATION ABOUT
PROCEDURES FOR OPENING A NEW ACCOUNT

To help the government fight the funding of terrorism and money laundering activities, Federal law
requires all financial institutions to obtain, verify and record information that identifies each person who opens
an account. What this means for you: When you open an account, we will ask you for your name, address,
date of birth, and other information that will allow us to identify you. We may also ask fo see your driver’s
license or other identifying docwnents.

THIS LETTER OF INTENT DOES NOT, NOR DOES IT INTEND TO CONTAIN, ALL OF
THE TERMS AND CONDITIONS OF THE PROPOSED TRANSACTION. THIS LETTER OF
INTENT IS SUBJECT TO THE CUSTOMARY DUE DILIGENCE PROCESS OF THE BANK AND
ITS LEGAL COUNSEL. THE BANK RESERVES THE RIGHT TO REQUIRE OTHER
INFORMATION AND DOCUMENTS AS OUR COUNSEL AND THE BANK REQUIRE. THE BANK
RESERVES THE RIGHT TO MAKE MODIFICATIONS TO THE CL.OSING OR DUE DILIGENCE
CHECKLIST. FURTHERMORE, CHANGES MAY BE MADE TO THIS LETTER OF INTENT
DURING THE DUE DILIGENCE REVIEW PROCESS OR AT THE REQUEST OF, OR
RECOMMENDATION OF, THE BANK’'S COUNSEL.

THIS LETTER OF INTENT WILL EXPIRE IF NOT ACCEPTED BY THE GENERAL
PARTNER, ON BEHALF OF THE COMPANY, AND THE CREDIT GUARANTOR BY
SEPTEMBER 20, 2020. IF THIS LETTER OF INTENT IS ACCEPTED BY SEPTEMBER 20, 2020,
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IT WILL TERMINATE IF THE TRANSACTIONS CONTEMPLATED HEREBY ARE NOT

CLOSED BY JANUARY 15, 2021.

Best Repards,

DAt

David N. Payne
Senior Vice President
Regions Bank
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A ReGgions

Accéepted by: Richmond Senior Village, Ltd., a Texas
limited partnership

By: Richmond Senior Village GP, LL.C, a Texas limited
liability company
Its: General Partner

By:
Name: Ddak D. Brown

Its: Manager

Date: __;_#b_{_{__, 2020

CREDIT GUARANTOR.:

DoaK D. Bro

Date: 5‘12E ls , 2020

AT

Jed A. Brown 4

Date:_ oept (% , 2020
BB

Wil C. Brown

Date: %fﬂ‘ fg , 2020

Brownstone Affordable Housing, Ltd., a Texas limited
partnership

By: Three B Ventures, Inc,, a Texas corporation
Its: Gencral Partner

o W
Name: Dbak [). Brown

Its: Presjdent
Date: #ﬂ’fr‘ "g , 2020

Signature page for Loan Letter of Intent for Richmond Senior Village, Ltd.
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EXHIBIT C - PRELIMINARY CONSTRUCTION BUDGET

Schedule of Values - Rlchinond Sentor Vlltage !
Deacription Of York Sehaduled Value
Diviston 2
Excavation - $ite Work 561,167.08
Site Utilities 1,185,936.25
Feaging 63,423.52
Site Furnishings 101,493.63
irrigation/Landscaning 221,529.37
Division 3
Lancrate Pavement 332,760.19
Concrete Stabs -
Sidewalks & Misc Concrete 2,284,533.76
tightwelght/Gypcrete 230,961.70
Division 4
A Masonry/Dumpster Enc. B80,125.17
Division §
Stalrs/Ralllngs/Misc 683,776.27
Trash Chute 9,759.00
Blvislon 6
Rough Framing 1,197,581.00
Lumber/Framing Hardware 2,358,985.52
Trusses 718,548.50
Divislon 7
Rooflng 351,324.12
|Building tnsalation 219,653.40
Waterprooflng 182,981.31
Fireplace B
Gutters -
Division 8
|Exteriot/Interior/Common Doors 172,036.11
tnterlor Trim Labor 73,192,52
interlor Trim 147,917.21
Ctub Boors/trlm Labor and Materfal 19,039.82
Overhead Doors -
Wiadows 90,270.78
Storefront -
Division 9
DrywaH §24,635.77
Vinyl Plank 94,174.38
Catpet 68,703.38
gBacksplash 11,808.39
Club Floorlng/Atoustical flooring 48,795.02
Ceramlc Tile (lubs!floors/igla!h) 67,337.12
Palnt 279,006,25
Diviston 10
Finish Hardware 182,331.85
IBIdE Signage/Monument 43,915,51
Roush and Flnal Ciean 69,288,92
Diviston 11
Appllances 306,884.54
Division 12
Cablnets 259,589.49
Granite Counters £3,439.48
‘Window Coverings 22,d445.71
Divislon 13
PoalfDeck 234,216.08
Divislon 14
tlevatoss 193,228.26
Dlylslon 15
Plumbing 1,734,861.91
Flre Spriniter 768,985.35
HVAC 579,440.82
Dlyislon 16
Electrical/Tel/Cabie Rough/Dist 1,257,597.32
flre Alarmyf CCTV/AY 2211,441.54
Electrical Fixtures 195,506.38
General Llabliity -
Workers Comp s
PSP Bond -
FFAE 125,600.00
; HCBifdgat 91301='B29f82‘
GC 8% 1,185,476.29
Overhead 2% 996,032,560
Profi §% 1,1_5_6..13_1422
Total 3‘659.210;00'
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ATTACHMENTS TO LOAN AGREEMENT

City’s Restrictive Covenants
Boirowers’ Note

Borrower’s Deed of Trust
Financing Statements

Reserved

Reserved

Construction Completion Guaranty
Declaration of Subordination
Intercreditor Agreement

Reserved

Assignment of Property Management Agreement

Assignment of Architect’s Contract, Plans and Specifications, and Consent

Assignment of Construction Contract

Environmental Indemnity Agreement

Form of the Performance Bond, Maintenance Bond, and Payment Bond

Reserved

ATTACHMENTS




ATTACHMENT A
TO LOAN AGREEMENT

RESTRICTIVE COVENANTS
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RESTRICTIVE COVENANTS

THESE RESTRICTIVE COVENANTS (“Declaration”) are executed this day of
, 2021, by RICHMOND SENIOR VILLAGE, LTD., a Texas limited
partnership (“Owner”).

RECITALS

Owner has title to certain land described on EXHIBIT A attached hereto and incorporated
herein by reference, together with any improvements situated thereon or to be constructed
thereon, located at 5615 Richmond Avenue, Houston, Harris County, Texas 77057 (said land and
improvements being hereinafter collectively referred to as the "Property” or the “Project”).

Pursuant to a certain Loan Agreement (“City Loan Agreement”) by and between the City
of Houston (“City"}, and Owner effective as of , 2021, the Owner has agreed
to comply with certain occupancy and rent restrictions on the Property for the Affordability Period
(as defined herein), and, in consideration of the mutual benefits to the City and Owner set out in
the City Loan Agreement, Owner has agreed to execute this Declaration to further evidence its
agreement to comply with such restrictions.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto do
hereby agree as follows:

ARTICLE |
DEFINITIONS

Section 1.1 General. Capitalized terms used in this Declaration shall have, unless the
context clearly requires otherwise, the meanings specified in this Article |. Certain additional terms
may be defined elsewhere in this Declaration.

a. Affordability Period shall mean the forty (40) year period, which commences upon
Project Completion, as defined in the City Loan Agreement, during which all Designated Units in
the Project must remain affordable (in accordance with the provisions of Section 3.1 hereof)
without regard to the term of the City Loan Agreement or transfer of ownership of the Project (the
“City Affordability Requirements”). The Affordability Period includes a twenty (20) year HUD
required affordability period as set forth in 83 Fed. Reg. 5844 and 83 Fed. Reg. 40314 (the "HUD
Affordability Requirements”), in addition to a supplemental twenty (20) year affordability period
required by the City. While the Owner's obligation to comply with the HUD Affordability
Requirements and related obligations shall end at the close of the initial twenty (20) year
affordability period, the Owner shall be required to comply with the City Affordability Requirements
for the forty (40) years, as maybe extended, in accordance with this Declaration.

b. City is defined in the preamble to this Declaration.

C. City Loan shall mean the loan made by the City to Owner in the original principal
amount of $15,500,000.00.
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d. City L oan Agreement shall mean that certain loan agreement by and between the
City and Owner which governs the City Loan.

e. City Loan Documents shall mean all of the documents executed by Owner that
govern, secure, and/or evidence the City Loan, including without limitation, the City Loan
Agreement and this Declaration.

f. Designated Unit(s) shall mean those units in the Project which have been
designated by the Owner and approved by the Director as subject to all occupancy, rent and
affordability requirements contained in the City Loan Agreement and this Declaration. The
Designated Units for the Project covered by this Agreement shall consist of sixty-four (64) Project
units, as more particularly described in Article Il hereof, and which may “float” within the Project.

g. Director shall mean the Director of the City’'s Housing and Community
Development Department or any other person that the Director may designate to monitor
compliance with this Declaration.

h. Float means that the location of the Designated Units may vary within the Project.
The income eligible tenants must occupy the Designated Units. If at any time during the
Affordability Period the income of the tenant household increases above the threshold eligible
area median income level for which the Designated Unit has been designated, then Owner must
substitute said unit with the next available comparable unit and house a household whose income
is consistent with the area median income for the Designated Unit in which the tenant household
became over-income.

i GLO means the General |.and Office of the State of Texas.

J- HUD shall mean the United States Department of Housing and Urban
Development.

k. Income and/or Family Income or any similar term, including without limitation,
annual income, adjusted income, monthly income and monthly adjusted income shall have the
meanings assigned to such terms in 24 CFR Part 5.

i LMi Persons shall mean households whose annual incomes do not exceed eighty
(80%) percent of the area median income, as determined by HUD with adjustments for family
size.

m. Owner is defined in the preamble to this Declaration.

n. Project shall mean the land described in EXHIBIT A together with all buildings and
other improvements located thereon. Project shall also include all personal property of the Owner
located on, incorporated into, or used in connection with the fand and improvements, including
without limitation, all appliances, air conditioning, heating, ventifation, plumbing and electrical
fixtures and equipment.

g. Regulations mean all federal regulations applicable to the Project, inciuding,
without limitation, any federal or state regulations related to any loans or grants made pursuant
to or in connection with the HUD Community Development Block Grant Disaster Recovery
program, as amended from time to time as administered by the GLO.
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Section 1.2  Generic Terms. Unless the context clearly indicates otherwise, where
appropriate the singular shall inciude the piural, and the masculine shall include the feminine or
neuter and vice versa, to the extent necessary to give the terms defined in this Article | and/or the
terms otherwise used in this Declaration their proper meanings.

ARTICLE Il

USE AND OCCUPANCY OF THE PROPERTY

Section 2.1 Use and Occupancy of the Property. During the Affordability Period, Owner
will maintain the Designated Units located at the Property as multi-family rental housing for
qualified LMi Persons and will rent or hold available for rental sixty (64) Designated Units on a
continuous basis.

a. During the Affordability Period, Owner will make continuously available for
occupancy each and every Designated Unit in the Project as provided in Section 3.1 below.

b. The determination of whether the income of a family or individual occupying or
seeking to occupy a Designated Unit exceeds the applicable income limit shall be made prior to
admission of such family or individual to occupancy in a Designated Unit. Thereafter, such
determinations shall be made at least annually on the basis of an examination or reexamination
of the current income of the family or individual.

ARTICLE il
RENT

Section 3.1 Designated Units: Compliance With Affordability Requirements.

a. The Director has determined that the number of Designated Units for the Project
covered by this Agreement shall consist of sixty-four (64) units, being at least fifty-one percent
(51%) of the one hundred twenty-five (125) total residential units in the Project, the location of
which may float during the Affordability Period.

b. With respect to the Designated Units, Owner shall comply with the following
affordability requirements:

(1) Each of the Designated Units shall be rented or be available for rent only
to the City’s LMI Persons, being those households whose gross income

does not exceed eighty percent (80%) of the Area Median income ("AMi"),
as determined by HUD.

(2) Designated Units shall be rent restricted based upon the following criteria:

a. ten percent (10%) or 7 of the Designated Units shall be restricted to
households at rents that do not exceed thirty percent (30%) of AMI.

b. twenty percent (20%) or 13 of the Designated Units shall be restricted
to households at rents that do not exceed fifty percent (50%) of AMI.
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c. Seventy percent (70%) or 44 of the Designated Units shall be restricted
to households at rents that do not exceed sixty percent (60%) of AMI.

d. zero percent (0%) or 0 of the Designated Units shall be restricted to
households at rents that do not exceed eighty percent (80%) of AMI.

(3) The rental amount for each Designated Unit shall not exceed the applicable
maximum rental limitations published annually by HUD for the low-income
housing tax credit program, adjusted for household and unit size and
applicable to the City, as such rental limitation is further described at 26
U.S.C. §§ 42(g)(2)(A) and (B).

{(4) The location of the Designated Units shall “float” within the Project. No
later than ninety (90) days prior to the initiation of rental activities at the
Project, Owner shall contact the Director to establish a procedure for
identifying the initial Designated Units to be occupied by qualified tenants
and a procedure for identifying the floating Designated Units on a periodic
basis thereafter.

C. The Owner will not refuse to lease a Designated Unit to a recipient of federal
housing assistance or to the holder of a document evidencing participation in a tenant-based
assistance program because of the status of the prospective tenant as a holder of such certificate
of participation, rental voucher, or comparable tenant-based assistance document (unless such
rental is in conflict with other applicable federal or state requirements.

ARTICLE tV

ADMINISTRATION

Section4.1 Tenant lLease Requirements. The Owner shall enter into a lease
agreement (in the form approved by the Director) with each new or renewal tenant (“Tenant"”) of
the Project's Designated Units. The term of each lease shall not be less than one (1) year unless
the Owner and the Tenant mutually agree otherwise. No lease of any Designated Unit may
contain any of the following provisions:

a, An agreement by the Tenant to be sued, to admit guilt or fo a judgment in favor of
the Owner in a lawsuit brought in connection with the lease;

b. An agreement by the Tenant that the Owner may take, hold, or sell personal
property of household members without notice to the Tenant and a court decision
on the rights of the parties. This provision does not apply to an agreement by the
Tenant concerning disposition of personal property remaining in a housing unit in
the Project after the Tenant has moved out of a unit. The Owner may dispose of
this personal property in accordance with applicable state law;

C. An agreement by the Tenant not to hold the Owner or the Owner’s agents legally
responsibie for any action or failure to act, whether intentional or negiigent;

d. An agreement of the Tenant that the Owner may institute a lawsuit without notice
to the Tenant;
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e, An agreement by Tenant that the Owner may evict the Tenant or household
members without instituting a civil court proceeding in which the Tenant has the
opportunity to present a defense, or prior to a court decision regarding the rights
of the parties;

f. An agreement by the Tenant to waive any right to a trial by jury;

g. An agreement by the Tenant to waive the Tenant's right to appeal, or to otherwise
challenge in court, a court decision in connection with the lease; or

h. An agreement by the Tenant to pay attorney’s fees or other legal costs even if the
Tenant wins in a court proceeding by the Owner against the Tenant. The Tenant,
however, may be obligated to pay costs if the Tenant loses.

Section 4.2  Limitations on Termination of Leases. Owner shall not terminate any
tenancy or refuse to renew the lease of any Tenant in the Project except for one of the following
reasons: (a) violation of the terms and conditions of the lease; (b) violation of applicable federal,
state or local law; (c) if the Project is a transitional housing facility, for completion of the transitional
housing tenancy period established by mutual agreement of the Owner and the City; or {d} other
good cause. Any termination or refusal to renew must be preceded by the Owner providing the
affected Tenant with not less than thirty (30) days prior written notice specifying the grounds for
such termination or refusal to renew.

Section 4.3  [reserved]

Section 4.4  Annual Reevaluation of Rents. For purposes of monitoring compliance with
the affordability requirements of Section 3.1 above, Owner shall, prior to the occupancy of any
Tenant in a Designated Unit and thereafter annually, submit to the City for approval, the rents
proposed by the Owner for the coming year as well as the monthly allowances proposed by the
Owner for the coming year for utilities and services to be paid by the Tenant. [n connection with
the Owner’s annual submittal of proposed rents, the Owner shall re-examine the income of each
Tenant household living in a Designated Unit. The maximum monthly rent must be recalculated
by the Owner in accordance with the requirements of Section 3.1 above and reviewed and
approved by the City. Any increase in rents for Designated Units is subject to the provisions of
the leases in any event, and the Owner must provide Tenants not less than thirty (30) days prior
written notice before implementing any increase in rents.

Section 4.5 Maintenance of Project. Owner must maintain the Project in compliance
with (i) the City's Minimum Property Standards as defined in the City Loan Agreement and (i) all
applicable, local codes, rehabilitation standards, ordinances and zoning ordinances (including
without limitation, the City's Building, Housing and Fire Codes).

Section 4.6 Maintenance of Documents. All tenant lists, applications, leases, waiting
lists, income examinations and reexaminations relating to the Property shall at all times be kept
separate and identifiable from any other business of Owner which is unrelated to the Property,
and shali be maintained in a reasonable condition for proper audit and subject to examination and
photocopying during business hours by representatives of the City, GLO or other federal agency.

Section 4.7 Compliance Review. The City or its designee will monitor Owner's
compliance with the requirements of this Declaration. In conducting its compliance review the
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City will rely primarily on information obtained from Owner’s records and reports, findings from
on-site monitoring and audit reports.

Section 4.8 Releases. Upon the expiration of the Affordability Period as provided in
Section 1.1(a) hereof, Owner shall request that the City execute such documents as may be

required to evidence release of the Property from the covenants and restrictions set forth in this
Declaration and the other Loan Documents.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF OWNER

Section 5.1 Representations and Warranties. Owner represents and warrants to the
City that:

a. Valid Execution. Owner has validly executed this Declaration and the same
constitutes the binding obligation of Owner. Owner has full power, authority and capacity:

(H to enter into this Declaration;
(ii) to camry out Owner's obligations as described in this Declaration; and

(iif) to assume responsibility for compliance with all applicable local, state and
federal rules and regulations, including, without limitation, the Regulations.

b. No Conflict or Contractual Violation. To the best of Owner's knowledge, the
making of this Declaration and Owner's obligations hereunder:

(i) will not violate any contractual covenants or restrictions (A) between Owner
and any third party or (B) affecting the Property;

(ii) will not conflict with any of the instruments that create or establish Owner’s
authority;

(iii) will not conflict with any applicable public or private restrictions;

(iv) do not require any consent or approval of any individual or entity which has
not already been obtained; and

(v) are not threatened with invalidity or unenforceability by any action,
proceeding or investigation pending or threatened, by or against (A) Owner
without regard to capacity, (B) any person with whom Owner may be jointly
or severally liable, or (C) the Property or any part thereof.

C. No Litigation. No litigation or proceedings are pending or, to the best of Owner's
knowledge, threatened against Owner which if adversely determined could individually or in the
aggregate have an adverse effect on title to or the use and enjoyment or value of the Property, or
any portion thereof, or which could in any way interfere with the consummation of this Declaration.
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d. No Bankruptcy. There is not pending or, to Owner's best knowledge, threatened
against Owner any case or proceeding or other action in bankruptcy, whether voluntary or
otherwise, any assignment for the benefit of creditors, or any petition seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief for Owner under
any federal, state or other statute, iaw or regulation relating to bankruptcy, insolvency or relief for
debtors.

Section 5.2 INDEMNIFICATION. OWNER AGREES TO INDEMNIFY AND HOLD
HARMLESS THE CITY, GLO AND HUD FROM AND AGAINST ALL LIABILITIES, LOSSES,
CLAIMS, DAMAGES, JUDGMENTS, COSTS AND EXPENSES (INCLUDING, WITHOUT
LIMITATION, REASONABLE ATTORNEYS' FEES) INCURRED BY THE CITY, GLO OR HUD
AS A RESULT OF ANY MATERIAL INACCURACY IN ANY OF THE REPRESENTATIONS
AND WARRANTIES CONTAINED IN SECTION 5.1.

ARTICLE VI

ENFORCEMENT AND REMEDIES

Section 6.1 Remedies of the City.

a. A default under this Declaration or the City Loan Agreement that occurs and is
continuing beyond the notice and cure period set forth in the City Loan Agreement, or a “Default”
under and as defined in the City Loan Agreement, shall constitute a default under the City Loan
and shall entitle the City to exercise all of its rights and remedies under the City Loan Documents
The rights set forth in this Section 6.1 are in addition to any rights the City may have under the
City Loan Documents, at faw or in equity. In the event of a default hereunder that is continuing
beyond all applicable notice and cure periods, Owner and Owner's special limited partner shall
have the cure rights provided it under Section 10.1.2 of the Loan Agreement.

b. This Declaration shall be enforceable by actions at law or in equity including,
without limitation, actions for specific performance by the City of Houston, its successors and
assigns and/or one or more third-party beneficiaries. For the purpose of this Restrictive Covenant,
a third-party beneficiary shall be any ‘member of a Low-Income Family meeting the eligibility
requirements for a Designated Unit under Section 3.1 of this Declaration.

C. Each right, power and remedy of the City provided for in this Declaration now or
hereafter existing at law or in equity or by statute or otherwise shall be cumulative and concurrent
and shall be in addition to every other right, power or remedy provided for in this Declaration or
now or hereafter existing at law or in equity or by statute or otherwise and the exercise or
beginning of the exercise by the City of any one or more of the rights, powers or remedies provided
for in this Declaration or now or hereafter existing at law or in equity or by statute or otherwise
shall not preclude the simultaneous or later exercise by the City of any or all such other rights,
powers or remedies.

d. Owner shall be fully and personally liable and subject to legal action to the full
extent of the losses of the City caused by (a) misappropriation of insurance proceeds; (b)
misappropriation of proceeds from condemnation or a conveyance in lieu of condemnation; ()
misappropriation of tenant security deposits or other refundable deposits of tenants; (d)
misappropriation of rents and other payments received from leases after an Event of Default; (e)
waste or damage to the Project as a result of the intentional misconduct or gross negligence of
Owner; (f) for ali obligations and indemnities of Owner under the City Loan Documents relating to
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hazardous or toxic substances or compliance with environmental taws; (g) for all obligations of
Owner under the Owner Loan and the documents evidencing same which have been collaterally
assigned to the City; and (h) for fraud or material intentional misrepresentation by Owner.

ARTICLE VIl

MISCELLLANEOUS

Section 7.1  Amendments. This Declaration may not be amended, modified or
rescinded except pursuant to written instrument executed by Owner and approved by the City.

Section 7.2  Notices. All notices required or permitted to be given under this Declaration
must be in writing and will be deemed to have been duly given if delivered personally, overnight
delivery, or three (3) business days after mailed postage prepaid, by registered or certified United
States mail, return receipt requested, addressed to the parties at the following addresses:

if mailed or delivered

to the City: CITY OF HOUSTON
Housing & Community
Development Department
2100 Travis Street, 9" Fioor
Houston, TX 77002
Attention: Director

If mailed or delivered
to Owner: RICHMOND SENIOR VILLAGE, LTD.
' 6517 Mapleridge Street
Housfon, Texas 77081

With a copy to: Regions Bank
1717 McKinney Avenue, Suite 1200
Dallas, Texas 75202
Attention: David Payne

Jones Walker

420 20" Street North, Suite 1100
Birmingham, AL 35203

Attn: Kelly Rushin and Brandon Hughey

Any party may change its address for notice purposes by giving notice to the other
parties in accordance with this Section 7.2.

Section 7.3  Governing Law and Venue. This Declaration shall be construed and
interpreted in accordance with the laws of the City, the State of Texas, the laws of the federal
government of the United States, and all rules and regulations of any regulatory body or officer
having jurisdiction. Venue shall be proper for any dispute with respect to this Declaration in the
United States District Court for the Southern District of Texas or the state circuit court sitting in
Harris County, Texas.
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Section 7.4  Severability. This Declaration is intended to be performed in accordance
with, and only to the extent permitted by, all applicable laws, ordinances, rules and reguiations.
If any provision of this Declaration or the application thereof to any person or circumstance shall
be held invalid or unenforceable, the remainder of this Declaration and the application of such
provision to other persons or circumstances shall not be affected thereby, but rather shall be
enforced to the greatest extent permitted by law.

Section 7.5  Binding Effect; Covenants Running with the Land. During the Affordability
Period, this Declaration and the covenants, reservations and restrictions contained herein shall
be deemed covenants running with the tand for the benefit of the City and its successors and shall
pass to and be binding upon Owner's assigns and successors in title to the Property, or if the
Property shall not include title to land, but shall include a leasehold interest in land, this
Declaration and the covenants, reservations, et al., shall bind the leasehold interest as well as
the Property and shall pass to and be binding upon all heirs, assigns and successors to such
interest; provided, however, that upon expiration of the Affordability Period this Declaration and
said covenants, reservations and restrictions shall expire. During the Affordability Period, each
and every contract, deed or other instrument hereafter executed covering or conveying the
Property or any portion thereof shall conclusively be held to have been executed, delivered and
accepted subject to such covenants, reservations and restrictions regardless of whether such
covenants, reservations and restrictions are set forth in such contract, deed or other instrument.
If a portion or portions of the Property are conveyed, all of such covenants, reservations and
restrictions shall run to each portion of the Property. Owner, at its cost and expense, shall cause
this Declaration to be duly recorded or filed and re-recorded or refiled in such places, and shall
pay or cause to be paid all recording, filing or other taxes, fees and charges, and shall comply
with all such statutes and regulations as may be required by law, in the opinion of qualified
counsel, in order to establish, preserve and protect the ability of the City to enforce this
Declaration.

Section 7.6 Counterparts. This Declaration and any amendments hereto may be
executed in several counterparts, each of which shall be deemed to be an original copy.

Section 7.7  Section Titles. Section titles and the table of contents are for descriptive
purposes only and shall not control or limit the meaning of this Declaration as set forth in the text.

[Signatures on next page]
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SIGNATURE PAGE TO RESTRICTIVE COVENANTS

IN WITNESS WHEREOF, the undersigned have executed this Declaration to be
effective as of the day of , 2021,

OWNER:

RICHMOND SENIOR VILLAGE, LTD.,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:
STATE OF TEXAS
COUNTY OF HARRIS
The foregeoing instrument was acknowledged before me this day of , 2021 by
, the of Richmond Senior Village GP, LLC., a Texas limited lability

company, the general partner of RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership, on
behalf of said limited liability company and limited partnership.

NOTARY PUBLIC - THE STATE OF TEXAS

Printed Name of Notary

My commission expires:

ATTACHMENTS:

EXHIBIT “A” Property Description
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EXHIBIT A

Property Description

1.844 ACRES OR 80,316 SQ. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND
BEING ALL OF A CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL
INVESTMENT INC, RECORDED UNDER HARRIS COUNTY CLERK FILE (H.C.C.F.) NO.
20150396980 SITUATED IN THE H. SANDERSON SURVEY, ABSTRACT NO. 725, HARRIS
COUNTY, TEXAS, WITH SAID 1.8482 ACRE TRACT BEING ALL OF LOTS 102, 103, AND 104
AND A PORTION OF LOTS 95, 96, AND 97, OF WESTHEIMER GARDENS, RECORDED
UNDER VOLUME NO. 24, PG. 8, HARRIS COUNTY MAP RECORDS (H.C.M.R.}, AND BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS, WITH ALL
BEARINGS BASED ON THE TEXAS STATE PLANE COORDINATE SYSTEM, SOUTH
CENTRAL ZONE (NAD 83):

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SOUTH RIGHT OF WAY
(R.O.W.} LINE OF RICHMOND AVENUE (120' R.O.W.}, MARKING THE NORTHWEST
CORNER OF RESTRICTED RESERVE "A", BLOCK | , OF SHELL ROCKS AS RECORDED
UNDER FiLM CODE NO. 483002, H.C.M.R. AND NORTHEAST CORNER OF THE HEREIN
DESCRIBED TRACT;

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS
97 & 102, AND THE WEST LINE OF SAID RESTRICTED RESERVE “A”", BLOCK |, OF SHELL
ROCKS AND RESTRICTED RESERVE “B". BLOCK 2, OF CHIMNEY ROCK PLAZA OF
BEVERLY HILL AS RECORDED UNDER FILM CODE NO. 468022, H.C.M.R, A DISTANCE OF
385.23 FEET TO A CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE
NORTH R.O.W. LINE OF BEVERLY HILL LANE (60° R.O.W.) COMMON WITH THE
SOUTHWEST CORNER OF SAID RESTRICTED RESERVE “B” AND THE SOUTHEAST
CORNER OF SAID LOT 102 AND OF THE HEREIN DESCRIBED TRACT.

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF
BEVERLY HILL LANE, A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD
STAMPED "WINDROSE" SET MARKING THE SOUTHEAST CORNER OF LOT 105 OF SAID
WESTHEIMER GARDENS, CONVEYED TO GT INTERESTS, LLC. RECORDED UNDER
H.C.C.F. NO. 20080123952 AND THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED
TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID
LOTS 105 AND 94 OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TO A
CAPPED 5/8 INCH IRON ROD STAMPED "WINDRQOSE" SET ON THE SOUTH R.O.W. LINE
OF SAID RICHMOND AVENUE, MARKING THE NORTHEAST CORNER OF SAID LOT 24,
COMMON WITH THE NORTHWEST CORNER OF THE HEREIN DESCRIBED TRACT, AND
THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, FROM WHICH A 5/8 INCH
IRON ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN. W - 1.36 FEET,;

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A
CENTRAL ANGLE OF 02 DEG. OO MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A
CHORD BEARING AND DISTANCE OF SOUTH 88 DEG. 19 MIN. 30 SEC. EAST - 69.82. FEET,
ALONG THE SOUTH R.O.W. LINE OF RICHMOND AVENUE, TO A CAPPED 5/8 INCH IRON
ROD STAMPED "WINDROSE" SET FOR ANGLE POINT.
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THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH R.O.W.
LINE OF SAID RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT OF
BEGINNING AND CONTAINING 1.844 ACRES CR 80,316 SQUARE FEET OF LAND, AS
SHOWN ON JOB NO. 55553, PREPARED BY WINDROSE LAND SERVICES.

{May be adjusted based on Final Survey.]
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ATTACHMENT B
TO LOAN AGREEMENT

NOTE
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NOTE

$15,500,000.00 , 2021

L PROMISE TO REPAY.

FOR VALUE RECEIVED, RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership ("Maker"),
hereby agrees and promises to pay to the order of THE CITY OF HOUSTON, TEXAS, a home-rule city
organized under the laws of the State of Texas ("Payee"), at City Hall Annex, 900 Bagby, City of Houston,
Harris County, Texas 77002 or at any other place as the holder hereof may from time to time in writing
designate, on the Maturity Date, in coin or currency, which at the time of payment shall constitute legal
tender of the United States of America, the principal sum of FIFTEEN MILLION FIVE HUNDRED
THOUSAND AND NO/100 DOLLARS ($15,500,000,00), or so much thereof as may be advanced, together
with interest on the principal balance from time to time remaining unpaid at the rates set forth below.

The loan (“Loan”) evidenced by this Note is subject to the terms and conditions of that one certain
Loan Agreement (“Loan Agreement’) between Maker and Payee of even date herewith. All capitalized
terms used herein that are not defined herein shall have the same meaning as given in the Loan Agreement.

The proceeds of the Loan will be used to fund the costs for the acquisition, construction, repair,
renovation and/or rehabilitation of certain improvements located on the property located at 5615 Richmond
Avenue, Houston, Harris County, Texas 77057 (“Project”) which houses or is to house low- or moderate-
income persons. Funding for the City Loan is being provided to the City pursuant to 2017 Community
Development Block Grant Disaster Recovery program funds awarded by the United States Department of
Housing and Urban Development through the Texas General Land Office ("GLO") and is subject to the
terms and conditions of a contract between GLO and the City. The Loan is a community development
activity undertaken by the City and authorized under Chapter 373 or Chapter 374 of the Texas Local
Government Code.

i, TERM.

The term of the Loan shall commence on the date on which Loan Documents {as defined in the
Loan Agreement) are executed (the “Closing Date”) and shall mature upon the last day of the Affordability
Period (as defined in the Loan Agreement) (the "Maturity Date"). This Note is secured by and entitied to the
benefits of a Deed of Trust, Security Agreement and Financing Statement of even date herewith executed
by Maker to Tom McCasland, Trustee for the benefit of Payee, covering fee ownership interest in the
Project, together with the buildings and other improvements now or hereafter erected thereon and the
personal property attached to or used in connection therewith.

il PAYMENTS.

No payment of principal or interest shall accrue or be payable under this Note during the Approved
Construction Interest Pericd except during the existence of a Defauit (as hereinafter defined) during the
Term of this Note. The Approved Construction interest Period is a twenty four month period commencing
upen the date of this Note and expiring on the last day of the twenty-fourth month period following the date
of this Note.

After the expiration of the Approved Construction Interest Period until the Maturity Date, interest shall
accrue at the rate of one percent (1.0%) per annum on the outstanding principal balance of the Note and
Maker shall pay an annual installment equal to the lesser of (i) one percent (1%) annually on the outstanding
balance of the Loan plus accrued unpaid interest, if any, or (i) fifty percent (50%) of Net Cash Flow. The
annual interest payment or non-payment of such interest shall be accompanied by evidence acceptable to
the Director documenting cash flow or lack of sufficient cash flow. Upon the expiration of the Affordabifity
Period (as defined in the Loan Agreement), the outstanding unpaid principal balance of the Note together
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with accrued but unpaid interest thereon {including any deferred interest) shall be due and payable in full
upon the Maturity Date.

Notwithstanding the forgoing, after the expiration of the Approved Construction Period until the
Maturity Date, interest shall accrue at the rate of one percent (1.0%) per annum, compounding annually on
the outstanding principal balance of this Note and Maker shalt pay an annual instaliment equatl to the iesser
of (i) one percent (1%) annually on the outstanding balance of the Loan plus accrued unpaid interest, if any,
or {ii} fifty percent (50%) of Net Cash Flow. The annual interest payment or non-payment of such interest
shall be accompanied by evidence acceptable to the Director documenting available Net Cash Flow or lack
of available Net Cash Flow. The Maturity Date is the date of expiration of the Affordability Period.

For purposes of this provision available Net Cash Flow shall mean net cash flow as defined as
foltows:

Net Cash Flow shall mean all income and revenues actually received by Maker from the lease of the Project
Units and other improvements, and all other income and revenues actually received by Maker in connection
with the Project, exciuding and deducting therefrom all (1) Operating Expenses, including any debt service
payments related to the Senior Loan, as defined in the Loan Agreement (but not any subordinate loans);
(2) security, pet or cleaning deposits, if any; (3) payments from the Replacement Reserve or from Operating
Reserves; (4) payments or reimbursements from insurers or other third parties and used or to be used for
restoration, repair or remodeling of any of the Project Units or other improvements; (5) capital contributions,
grants, proceeds of any permitted sale, transfer, exchange, refinancing or other disposition or encumbrance
of all or a portion of the Project; (6) condemnation proceeds and awards in place of them; (7} tax reduction
or abatement proceeds; (8) City Loan; (9) deposits made to operating reserves and to the replacement
operating reserves; and (10) payments of the deferred developer fee; (11) costs of residential services; (12)
social services fees; 13) any tax credit adjustments, any asset management fees due to either the Tax
Credit Investor or a limited partner to the extent such fee is authorized under the Approved Final Operating
Budget and loans from the limited partner of Maker related to the Project (to the extent that repayment of
such loan (a) is not secured by the Project and (b) is made for the purposes of covering assumed tax
fiability, tax credit shortfalls and operating deficits under the Approved Final Operating Budget for the
applicable year and not for the purposes of facilitating distributions to the partners of Maker).

IV. DEFAULT; ACCELERATION.

If a Default exists, the entire debt represented by this Note, consisting of the outstanding principal
balance and all accrued interest thereon, shall, at the option of the holder hereof, become immediately due
and payable, and except as provided in the Loan Agreement, without notice, presentment for payment,
demand, notice of nonpayment, notice of intention to accelerate, acceleration, or other notices of any type
which are specifically waived, time being of the essence hereof. Payee’s rights under this paragraph shall
be in addition to any other rights or remedies it may have under any of the Loan Documents, at law or in
equity, fo enforce Maker's obligations under the Loan Documents. During the continuance of any Default,
interest shall accrue on the outstanding balance of this Note at a rate equal to the lower of the highest rate
permitted by applicable law or ten percent (10%) per annum (“Default Rate"). For purposes of this Note,
the term “Default” shall mean a default in payment of the Note or a defauit under the terms of this Note, the
Deed of Trust, the Loan Agreement, or any of the other Loan Documents that continues beyond the
expiration of all applicable notice and cure periods.

V. PREPAYMENT/MODIFICATION.

THIS NOTE MAY NOT BE PREPAID OR MODIFIED WITHOUT THE PRIOR WRITTEN
CONSENT OF THE PAYEE, WHICH CONSENT MAY BE WITHHELD OR GRANTED IN THE SOLE
DISCRETION OF THE PAYEE.

V. APPLICATION OF PAYMENTS.
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Each payment made on this Note shall be credited first to accrued, unpaid interest and the
remainder to principal.

Vil WAIVER.

Maker hereby waives presentment for payment, protest and demand, notice of protest, demand
and dishonor, and non-payment of this Note, and except as otherwise specified in any of the Loan
Documents, waives notice of default, notice of acceleration, and notice of intent to accelerate, and hereby
consents that the holder hereof may extend the time of payment or otherwise modify the terms of payment
of any part or the whole of the debt evidenced by this Note, at the request of any other person liable hereon,
and such consent shall not alter nor diminish the liability of any person. The failure to exercise any remedy
available to Payee shall not be deemed to be a waiver of any rights or remedies of Payee under this Note
or under any of the other Loan Documents, or at law or in equity. No extension of the time for the payment
of this Note or any installment due hereunder, made by agreement with any person now or hereafter liable
for the payment of this Note, shall operate to release, discharge, modify, change or affect the original liability
of Maker under this Note, either in whole or in part, unless Payee specifically, unequivocally and expressly
agrees otherwise in writing. This Note may not be changed orally, but only by an agreement in writing
signed by the party against whom enforcement of any waiver, change or madification is sought,

VIll.  COSTS OF COLLECTION; ATTORNEYS' FEES.

Maker agrees to pay all costs of collection, including reasonable attorneys’ fees, if the principal of
this Note or any payment on the principal or interest hereon is not paid at the respective maturity and to
pay all reasonabie costs including, attorneys’ fees and court costs, if it becomes necessary to protect the
security hereof, whether suit be brought or not, if a Default exists.

IX. USURY LIMITATIONS.

No provision of the Loan Agreement, this Note, or any instrument securing payment of or relating
to the indebtedness, shall require the payment or permit the collection of interest in excess of the maximum
rate allowed by applicable law (“Maximum Rate”). If any excess of interest in such respect is herein or in
any other instrument provided for, or shall be adjudicated to be so provided for herein or in any other
instrument, the provisions of this paragraph shall govern and neither Maker nor any guarantor or endorser
of this Note nor their respective heirs, personal representatives, successors, or assigns shall be obligated
to pay such interest to the extent it is in excess of the Maximum Rate. Any fees or other sums that under
applicable law are deemed to constitute interest shall be or other sums so deemed interest shall be
amortized, prorated, allocated and spread in equal parts over the full stated term of the loan evidenced
hereby.

If the maturity of this Note is accelerated for any reason before the Maturity Date stated, or in the
event of any prepayment by Maker, or in any other event, earned interest may never exceed the Maximum
Rate, computed from the date of disbursement of the [oan evidenced hereby until payment, and any
unearned interest otherwise payable hereunder that is in excess of the Maximum Rate shali be cancelled
automatically as of the date of the acceleration, prepayment, or other event, and if previously paid, shall at
the option of the holder of this Note be either refunded to Maker or credited on the principal of this Note,
provided that, if the holder elects to credit the unearned interest on the principal of this Note, and such
unearned interest exceeds the principal balance, the excess shall be refunded to Maker. Any interest
computation under this Note and the Loan Agreement shall be at not more than the Maximum Rate upon
the portion of the face amount hereof representing principal that remains unpaid from time to time, it being
the intention of the parties hereto to conform strictly to the laws applicable to the loan evidenced by this
Note and the Loan Agreement, and should it be held that interest payable under this Note and the Loan
Agreement is in excess of the Maximum Rate, the interest chargeable hereunder shall be reduced to the
maximum ameunt permitted by law.
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X. RESERVED.
Xi. GOVERNING LAW AND VENUE

This Note is made in the State of Texas and shall be governed by and construed in accordance with the
internal laws of the State of Texas, without regard to conflicis of laws principles. Venue for any disputes
relating in any way to this Note shalf lie exclusively in Harris County, Texas.

Xil. SUCCESSORS

This Note shall be binding upon the parties hereto and their respective successors and assigns.

Xl JURY WAIVER

MAKER AND PAYEE ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, EACH PARTY, AFTER CONSULTING (OR
HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY
AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT, WAIVES ANY RIGHT TO TRIAL BY JURY
IN THE EVENT OF LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN
ANY WAY RELATED TO, THIS NOTE OR THE iINDEBTEDNESS.

XIV. ENTIRE AGREEMENT

THIS WRITTEN LOAN AGREEMENT (AS DEFINED BY SECTION 26.02 OF THE TEXAS BUSINESS
AND COMWMERCE CODE) AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

XV, LIMITED RECOURSE

{a) Notwithstanding anything to the contrary set forth herein, or in the Loan
Agreement, or in any other Loan Documents, upon the commencement of the Affordability Period,
Maker and its Partners (except Guarantor during the effective period of the Guaranty Agreement if
Guarantor is a partner) shall have no personal liability under this Note, the Deed of Trust or the
Loan Agreement for the repayment of the indebtedness or for the performance of any other
obiigations of Maker under the Loan Documents except as set forth below, and Payee's only
recourse for the satisfaction of the indebtedness payable under the Loan Documents and the
performance of such obligations shall be Payee's exercise of its rights and remedies with respect
to the Project, Property and any other collateral held by Payee as security for the indebtedness
except as set forth below. This limitation on Maker's liability shali not limit or impair Payee's
enforcement of its rights against the Maker for any indebtedness or obligations of Maker under
Section XV (b) of this Note.

(b) Maker shall be personally liable to Payee for the repayment of a portion of the
indebtedness payable under the Loan Documents equal to any loss or damage suffered by Payee
as a result of:

(i) failure of Maker to pay to Payee upon demand after a Default, all rents,
revenues and profits from the operation of the Project to which Payee is entitled under the
Deed of Trust and the amount of all security depaosits collected by Maker from tenants then
in residence, subject to the prior rights of any senior lender with a first lien deed of trust on
the Project;

[
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(if) failure of Maker to apply all insurance proceeds and condemnation
proceeds as required by the Loan Documents, subject to the prior rights of any senior
lender with a first lien deed of trust on the Project;

(iii) failure of Maker to comply with the requirements in the Deed of Trust
relating to the delivery of books and records, statements, schedules and reports;

{iv) fraud or any written material misrepresentation by Maker or any officer,
agent, director, partner, member or employee of Maker in connection with the application
for the Loan, the Loan Documents, or any request by Payee;

{v) failure to apply. rents, revenues and profits, first, to the payment of
reasonable operating expenses {other than property management fees that are not
currently payable) and then to debt service amounts due, except that Maker will not be
personally liable (i) to the extent that Maker lacks the legal right to direct the disbursement
of such sums because of a senior loan deed of trust encumbering the Project, or
bankruptcy, receivership or similar judicial proceedings, or (it) with respect to surplus cash
distributed in any calendar year if Maker has paid all operating expenses and debt service
amoun{s due for that calendar year;

{vi} failure of Maker to pay all deductibles required under any of the insurance
policies required to be maintained under the Loan Agreement;

(vii) the failure of the Maker to complete the construction of the Project by the
date required under the L_oan Agreement;

(viii)  the failure of the Maker to qualify the Project as a "qualified iow-income
housing project” under Section 42(g) of the Code.

{ix) failure of Maker to comply with or cause the Project to comply with the
Restrictive Covenants executed in connection with the City Loan Agreement.

XVi. SUBORDINATION.

The indebtedness evidenced by this Note is and shall be subordinate in right of payment to the
prior payment in full of the indebtedness evidenced by the following two promissory notes (Senior Notes")
(i) a Multifamily Note (and any schedules) dated as of even date herewith in the original principal amount
of $6,000,000.00, executed by Maker and payable to the order of Regions Bank, an Alabama banking
corporation ("Senior Lender”) and {ii} a promissory note in the original principal amount of $11,300,000.00
executed by Maker and payable to the order of Senior Lender, to the extent and in the manner provided in
that certain Subordination Agreement dated as of even date herewith between the payee of this Note, and
Senior Lender and Maker (the "Subordination Agreement’). The Deed of Trust (and any exhibits)
securing this Note is and shall be subject and subordinate in afl respects to the liens, terms, covenants and
conditions of the Multifamily Mortgage, Deed of Trust or Deed to Secure Debt {and any exhibits} securing
the Senior Notes and the terms, covenants and conditions of the Muitifamily Loan and Security Agreement
evidencing the terms of the Senior Notes, as more fully set forth in the Subordination Agreement. The
rights and remedies of the payee and each subsequent holder of this Note under the Deed of Trust (and
any exhibits) securing this Note are subject to the restrictions and limitations set forth in the Subordination
Agreement. Each subsequent holder of this Note shall be deemed, by virtue of such holder's acquisition
of the Note, to have agreed to perform and observe all of the terms, covenants and conditions to be

performed or observed by Subordinate Lender under the Subordination Agreement.
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If at any time any payment received by Payee hereunder shall be deemed by a court of competent
jurisdiction to have been a voidable preference or fraudulent conveyance under any Debtor Relief Law (as
defined below), then the obligation to make such payment shall survive any cancellation or satisfaction of
this Note or return thereof to Payee and shall not be discharged or satisfied with any prior payment thereof
or canceliation of this Note, but shall remain a valid and binding obligation enforceable in accordance with
the terms and provisions hereof, and such payment shall be immediately due and payable upon demand.
For purpases of this Note, "Debtor Relief Law" shall mean Title 11 of the United States Code, as now or
hereafter in effect, or any other applicable law, domestic or foreign, as now or hereafter in effect, relating
to bankruptcy, insclvency, liquidation, receivership, reorganization, arrangement or compaosition, extension
or adjustment of debts or similar laws affecting the rights of creditors.

[EXECUTED ON THE FOLLOWING PAGE]
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Signature Page fo
Promissory Note

EXECUTED to be effective as of the date first writfen above.

MAKER:

RICHMOND SENIOR VILLAGE, LTD,,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:
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ATTACHMENT C
TO LOAN AGREEMENT

DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT
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When recorded, return to:

THE CITY OF HOUSTON
P. O. Box 1562
Houston, TX 77251-1562
Attention: Director, Housing and Community Development Department

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.

DEED OF TRUST, SECURITY AGREEMENT AND FINANCING STATEMENT

From

RICHMOND SENIOR VILLAGE, LTD.
a Texas limited partnership
as Grantor
to

Tom McCasland,
as Trustee

for the benefit of

CITY OF HOUSTON
as Beneficiary
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DEED OF TRUST, SECURITY AGREENENT
AND FINANCING STATEMENT

THE STATE OF TEXAS §
COUNTY OF HARRIS §

That in consideration of certain indebtedness hereinafter described, justly owing by RICHMOND SENIOR VILLAGE,
LTD., a Texas limited partnership ("Grantor*), to THE CITY OF HOUSTON (“Beneficiary"} and in consideration
of the sum of Ten and No/100 Doflars ($10.00) and other valuable consideration paid to the Grantor, the receipt and
sufficiency of which are hereby acknowledged, Grantor has GRANTED, ASSIGNED, TRANSFERRED and
CONVEYED, and does hereby GRANT, ASSIGN, TRANSFER and CONVEY unto Tom McCasland, as trustee
("Trustee”), all of the following described property is collectively referred to herein as the “Property™:

A, All of Grantor's right, title and interest, whether now or hereafter arising, in and to the real property
situated in Harris County, Texas, described in EXHIBIT A hereto, together with all right, title and interest now and/or
hereafter owned by Grantor, its successors and assigns, in the whole or any part of the above described real property
andfor any street or road adjacent and/or contiguous to the above described real property (“Land’).

B. All of Grantor's right, title and interest, whether now or hereafter arising, in and to all buildings and
other improvements now or hereafter placed on the Land, as well as all appurtenances, betterments and additions
thereto (“Improvements"); all and singular the rights, privileges, hereditaments and appurtenances in anywise
incident or appurtenant to the Land and Improvements; and the rents, revenue, profits and income from the Land
and Improvements.

C. All of Grantor's right, title and interest, whether now or hereafter arising, in and to any and all
plumbing, electrical, heating, cooling and other equipment and all building materials and other goods of every type,
kind and character that are now or hereafter situated upon the Land and which (i) are intended to be incorporated
into the Improvements or (i) are now, or hereafter become, fixtures attached to the Land or the Improvements; any
and all other goods of every type, kind and character, including without limitation, all appliances, furniture, fixtures,
inventory and equipment now owned or hereafter acquired by Grantor that are now or hereafter situated upon the
Land (whether or not situated within or attached to the Improvements) and that facilitate the use and occupancy of
the Improvements for the purpose for which they were or are to be constructed; all plans and specifications for the
Improvements, all rights of Grantor under all existing and future leases, construction, maintenance and other
contracts covering or relating to the Land or the improvements, all tenants deposits made pursuant to or in
connection with such leases, all rights of ingress and egress, easements, water and wastewater rights, and to the
extent assignable, all licenses, permits, franchises, certificates, accounts, instruments, chattel paper, documents,
agreements, contracts, including without limitation any agreements with the United States Department of Housing
and Urban Development (to the extent assignable), and general intangibles, and all rights of Grantor in and to any
development rights relating to the Land or the Improvements (including, without limitation, trade names and symbols
used in connection therewith and any deposits with utility companies) and all other rights and privileges obtained in
connection with, relating to or associated with the Land or the Improvements (collectively, the "Personaity”) and all
proceeds of the Personalty.

D. To the extent the assignment thereof is enforceable under applicable law, all of Grantor’s right, title
and interest, whether now or hereafter arising, in and to any tax refunds, including interest thereon, tax rebates, ad
valorem tax credits, and tax abatements, and the right to receive the same, which may be payable or available with
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respect to the Property but excluding any Housing Tax Credits available pursuant to Section 42 of the Internal
Revenue Code of 1986, as amended.

E. All of Grantor's right, title and interest in the proceeds (including conversion to cash or liquidation
claims) of (A) insurance relating to the Property and (B) all awards made for the taking by eminent domain (or by
any proceeding or purchase in lieu thereof) of the Prapenty, including awards resulting from a change of any streets
(whether as to grade, access, or otherwise) and for severance damages.

F. Alt of Grantor's right, title and interest, if any, in and to all substances in, on, or under the Land which
are now, or may become in the future, intrinsically valuable, that is, valuable in themselves, and which now or may
be in the future enjoyed through extraction or removal from the property, including without fimitation, oil, gas, and all
other hydrocarbons, coal, lignite, carbon dioxide and all other nonhydrocarbon gases, uranium and all other
radioactive substances, and gold, siiver, copper, iron and all other metallic substances or ores (collectively,
"Minerals").

G. All funds of Grantor that may be deposited with Beneficiary at any time and from time to time for
any purpose, which funds shall be deemed to be part of the Personalty for purposes hereof. In the event of a conflict
between the terms and conditions of this instrument and the instrument under which Beneficiary holds any funds of
Grantor, the terms and conditions of the latter instrument shall prevail.

TO HAVE AND TO HOLD the Property unto the Trustee and the assigns of the Trustee, and Grantor does
hereby bind Grantor and the successors and assigns of Grantor, to WARRANT AND FOREVER DEFEND alf and
singular the Property and title thereto unto the Trustee and unto the assigns of the Trustee, against every person or
party whomsoever claiming or to claim the same, or any part thereof, subject, however, to the permitted
encumbrances set forth on EXHIBIT B attached hereto, the Extended Use Agreement (as hereinafter defined) and
the liens securing the Senior Note (as described below)(collectively, the “Permitted Encumbrances®).

L

SECURITY FOR PERFORMANCE OF OBLIGATIONS

This conveyance is made in trust, however, to secure the performance of all covenants and agreements
contained in this Deed of Trust, Security Agreement and Financing Statement (“Deed of Trust") and that one certain
Loan Agreement {the “Loan Agreement”) executed or to be executed between Grantor and Beneficiary relating to
the Property) and the full and prompt payment when due (by lapse of time or otherwise), of the following
indebtedness (the “Indebtedness”):

A Loan. All sums, including principal, interest and attorneys' fees, called for in that certain promissory
note (the "Note") executed by Grantor payable to the order of Beneficiary, in the principal amount of FIFTEEN
MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS ($15,500,000.00), which Note evidences that
certain loan from Beneficiary to Grantor of the amount set forth in the Note (the "Loan"), and which Note bears
interest at the rates therein stated and provides for acceleration of maturity should a Default (as defined in the Loan

Agreement) occur.

B. Other Sums. All other sums owing by Grantor to Beneficiary or other holder(s) of any part of the
Indebtedness or becoming due under the Loan Agreement and the Loan Documents. (This Deed of Trust and all
other instruments now or hereafter evidencing, governing or securing any part of the Indebtedness are hereinafter
collectively referred to as the “Loan Documents”).
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C. Other Obligations. This Deed of Trust also secures Grantor's performance under certain Restrictive
Covenants with respect to the Property executed by Grantor in connection with the Loan Agreement.

Il.

PAYMENT OF THE INDEBTEDNESS;
DEFAULT; ENFORCEMENT OF TRUST

A. Payments. If the Indebtedness is fully paid and if all of Grantor's covenants and agreements herein
and in the Loan Agreement and the other Loan Documents are fully kept and performed, and if no Default then
exists, then this conveyance shall thereupon become of no further force and effect and shall be released by
Beneficiary or other holder(s) of the Indebtedness upon the written request and at the expense of Grantor.

B. Enforcement. But if any Default (as defined in the Loan Agreement) exists, the whole of the
indebtedness shall at the option of Beneficiary, without notice to Grantor or any other person, which notice is hereby
waived, become immediately due and payable and thereupon, or at any time thereafter that the Indebtedness or
any part thereof remains unpaid, it shall be the duty of the Trustee, or the Substitute Trustee, as hereinafter defined,
at the request of Beneficiary, or the holder(s) of the indebtedness, which request shall be presumed, to enforce this
Trust and to sell as an entirety, or in parcels, by one sale or by several sales, held at one time or at different times,
as the Trustee acting may elect (all rights to a marshaling of Grantor's assets, including Property, or to a sale in
inverse order of alienation, being hereby expressly waived by Grantor), the Property in the county in which the
Property, or a part of the Property to be sold, is situated (the “County”) at such area at the courthouse designated
by the Commissioner's Court of the County as the area where sales are to take place, or if no area is designated,
at the door of the County Courthouse, each sale to be made on the first Tuesday of a calendar month between the
hours of 10:30 A.M. and 4:00 P.M. to the highest bidder for cash at public auction, after both posting or causing to
be posted written or printed notice of the time (including the earliest time at which the sale will occur), place, and
term of sale at the door of the Courthouse of the County and filing or causing to be filed a copy of the notice in the
Office of the County Clerk of the County, for at least twenty-one (21) days preceding the day of sale, and to execute
and to deliver to the purchaser(s) at each such sale proper conveyance(s) of the property interest soid, with general
warranty of title binding upon Grantor and the successors and assigns of Grantor; or Beneficiary or other holder(s)
of the Indebtedness may foreclose or cause to be foreclosed the Lien of this Deed of Trust, in whole or in part,
through judicial foreclosure or in any manner as may at any time be authorized under the statutes of the State of
Texas. In addition, the holder(s) of the indebtedness to which the power is related shall, at least twenty-one (21)
days preceding the date of sale, serve written notice of the proposed sale by certified mail on each person obligated
to pay the Indebtedness according to the records of the holder(s). Service of the notice shall be completed upon
deposit of the notice, enclosed in a postpaid wrapper, properly addressed to each debtor at the most recent address
as shown by the records of the holder(s) of the Indebtedness, in a post office or official depository under the care
and custody of the United States Postal Service. The Affidavit of any person having knowledge of the facts to the
effect that service was completed shall be prima facie evidence of the fact of service. No notice of the sale or sales
other than that herein provided for need be given to Grantor or any other person or party, and any other notice is
hereby waived. Beneficiary or other holder(s) of the Indebtedness shall have the right to become the purchaser at
any sale to the same extent as any other party, being the highest bidder, and in lieu of paying cash may credit the
amount of the bid upon the Indebtedness up to the full amount of the Indebtedness then unpaid.

C. Proceeds. The Trustee acting shall apply the proceeds arising from each sale pursuant to Section
1I{B) above, first, to pay all reasonable expenses of the sale actually incurred, second, to reimburse Beneficiary for
any reasonable expenses incurred by Beneficiary in protecting, administering or operating the Property after the
occurrence of the applicable Default and prior to the foreclosure sale and third, to the payment of the Indebtedness
{including all principal, interest and reasonable attorneys’ fees owing as part of the Indebtedness). The proceeds of
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each sale paid to Beneficiary may be applied by Beneficiary on the indebtedness in any order and manner as
Beneficiary may elect. Any surpius funds from the foreclosure sale or sales hereunder shall be paid to Grantor or
the person(s}) tawfully entitled thereto.

.

UNMATURED INDEBTEDNESS

If any Default exists, Beneficiary or other holder{s) thereof shali, in addition to any remedies availabie to
Beneficiary at law or in equity, have the option to proceed with foreclosure in satisfaction of such item or items, either
through the courts or by directing the Trustee, or the Substitute Trustee, as hereinafter provided for, to proceed as
if under a foreclosure, conducting the sale as herein provided and without declaring the whole debt due, and if a
sale is made because of such Default, the sale may be made subject to the unmatured part of the indebtedness,
but as to the unmatured part of the Indebtedness, this Deed of Trust shall remain in fult force and effect just as
though no sale had been made under the provisions of this paragraph. Several sales may be made hereunder
without exhausting the right of sale for any unmatured part of the Indebtedness, it being the purpose hereof to
provide for a foreclosure and sale of the Property, in whole or in part, for any matured portion of the Indebtedness
without exhausting the power of foreclosure and the power to sell the Property, in whole or in part, for any other part
of the Indebtedness subsequently maturing.

V.

SUBSTITUTE TRUSTEE

in case of the resignation of the Trustee, or the inability {through death or otherwise), refusal or failure of
the Trustee to act, or at the option of Beneficiary or the holder(s) of the Indebtedness for any other reason (which
reason need not be stated), a substitute trustee ("Substitute Trustee”) may be named, constituted and appointed
by Beneficiary or the holder(s) of the Indebtedness, without other formality than an appointment and designation in
writing; the appointment and designation shall be full evidence of the right and authority to make the same and of
all facts therein recited; and this conveyance shall vest in the Substitute Trustee the title, power and duties herein
conferred on the Trustee originally named herein and the conveyance of the Substitute Trustee to the purchaser(s)
at any sale shall be equally valid and effective. The right to appeint a Substitute Trustee shall exist as often and
whenever from any of said causes, the Trustee, original or Substitute, resigns, or cannot, wili not, or does not act,
or Beneficiary or the holder(s) of a majority of the Indebtedness desire to appoint a new Trustee. No bond shall ever
be required of the Trustee, original or Substitute. The recitals in any conveyance made by the Trustee, original or
Substitute, shall be accepted and construed in court and elsewhere as prima facie evidence and proof of the facts
recited and no other proof shall be required as to the request by Beneficiary or the holder(s) of a majerity of the
Indebtedness to the Trustee to enforce this Trust, or as to the notice of or holding of the sale, or as to any particulars
thereof, or as to the resignation of the Trustee, original or Substitute, or as to the inability, refusal or failure of the
Trustee, original or Substitute, to act or as to the election of Beneficiary or the holder(s) of a majority of the
Indebtedness to appoint a new Trustee, or as to appointment of a Substitute Trustee, and all prerequisites of the
sale shall be presumed to have been performed; and each sale made under the powers herein granted shall be a
perpetual bar against Grantor and the successors and assigns of Grantor.

RICHMOND SENIOR VILLAGE ATTACHMENT C



V.

REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF GRANTOR

For the purpose of better securing to Beneficiary the payment of the Indebtedness, Grantor represents,
warrants and covenants to Beneficiary as follows:

A. Title, Authority, and Performance under Leases. At the time of the execution and delivery of this
Deed of Trust, Grantor is the sole and lawful owner of the Land in fee simple, and Granfor has the authority to
execute this Deed of Trust. The Property is free from all encumbrances and charges whatsoever except for the
liens securing the Senior Note and the Permitted Encumbrances. No assignments or pledges are currently in effect
with respect to any leases of or rentals or income from the Property except for assignments and/or pledges to
Benefictary and those expressly stated in EXHIBIT B and those securing the Senior Note, and until the Indebtedness
is fully paid, at which time this Deed of Trust will be released, Grantor shall not make any additionai assignment or
pledge thereof without Beneficiary's prior written consent.

B. Tax and Insurance Escrow. Uniess Grantor is already required to maintain an escrow account with
the Senior Lender upon written request by Beneficiary, Grantor agrees to deposit with Beneficiary on a monthly
hasis, or at other intervals as specified, a sum that shall be sufficient to pay taxes, assessments, charges, and
insurance premiums as they become due, all as reasonably estimated by Beneficiary, which sum shalf be held by
Beneficiary (or by a banking institution selected by Beneficiary whose funds are insured by a federal agency or
instrumentality) in trust to pay taxes, assessments, charges and premiums, but which shalf not bear interest and
may be commingled with other funds. If at any time the funds so held by (or on behalf of) Beneficiary are insufficient
to pay any tax, assessment, charge or insurance premium, Grantor shall, upon receipt of notice, deposit with
Beneficiary {or such banking institution), all additional funds as are necessary to remove the deficiency. If the
Indebtedness is for any reason declared immediately due and payable, funds held by (or on behaif of) Beneficiary
for payment of taxes, assessments, charges or premiums as herein provided may, at Beneficiary’s election, be
applied on the Indebtedness in any manner as Beneficiary so elects. In the event that Grantor is escrowing with
Senior Lender (as defined below) a sum for payment of taxes, assessments, charges and insurance premiums and
such amount is sufficient to fully discharge such taxes, assessments, charges and insurance premiums, Beneficiary
agrees not to require an additional escrow deposit under this paragraph. In the event that Beneficiary does not
require the escrow deposits described in the paragraph, Grantor shall provide Beneficiary with written evidence that
(i} all applicable taxes and assessments have been paid at least thirty {30} days prior to delinquency and (ji) alt
insurance premiums have been paid thirty (30) days before the renewal date of the applicable policies. Grantor shall
duly pay and discharge, or cause to be paid and discharged, all taxes, assessments, charges, and insurance
premiums hefore they become past due.

C. Insurance. Grantor shall, prior to or concurrently with the execution of this Deed of Trust, deliver to
Beneficiary all of the following insurance policies together with evidence of such other insurance coverage as
required pursuant to the Loan Agreement, accompanied by paid premium receipts evidencing payment in full of the
required premiums for at least the first full year of coverage:

{i) fire insurance with extended coverage and standard Beneficiary and reptacement cost
endorsement for the full insurable value of the insurable portion of the Property, but in no
event for an amount less than the amount of the Note (90% shall be acceptable co-
insurance rates for fire insurance}; and

(ii) public liability insurance in the amount of $1,000,000.00 per occurrence and $2,000,000.00
in the aggregate for a twelve (12) month policy period. Each renewal policy shall be
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delivered to Beneficiary not less than thirty (30} days hefore the termination of the prior
policy and with each policy there shall be delivered to Beneficiary a receipt showing
payment of the premium therefor.

Upon request, Grantor shall also carry additional insurance or additional reasonable amounts of insurance
covering Grantor or the Property as Beneficiary shall reasonably require, insuring against such cther insurable
hazards which at the time are commonly insured against for property similar to the Property located in the region
where the Property is located.

If the Property or any part thereof has been or at any time during the term of this Deed of Trust or any
extension or renewal thereof is designated as a flood-prone or flood-risk area pursuant to the Flood Disaster
Protection Act of 1873 or the National Ficod Insurance Reform Act of 1994, as each have been or may be amended,
or any successor law, Grantor shalt obtain flood insurance in such total amounts as Beneficiary may from time to
time require and shall otherwise comply with the requirements of the National Flood Insurance Program as set forth
in the Flood Disaster Protection Act of 1973 or the National Flood Insurance Reform Act of 1994, or any successor
law.

Al insurance required under this Deed of Trust and the Loan Agreement shall be fully paid for, non-
assessable, and such policies shall contain such provisions, endorsements, and expiration dates as Beneficiary
shall reasonably require. Such policies shall be issued by insurance companies authorized and ficensed to transact
business in the State of Texas with ratings acceptable to Beneficiary in its sole and absclute discretion and shall
name Beneficiary as an additional insured.

D. Qperations. Grantor will abstain from and not permit the commission of waste in or about the
Property, wili maintain the Property in good operating condition and repair at all times, ordinary wear and tear and
insured casualty excepted, will not remove or demolish the buildings or other improvements now or hereafter
constituting a part of the Property, or alter the design or structural character of any buildings or improvements unless
Beneficiary shall first consent thereto in writing, which consent shall be granted or denied in Beneficiary's reasonable
discretion, and will comply with all laws, ordinances, regulations, covenants, conditions and restrictions affecting the
Property or the use thereof, which consent shall not be unreasonably withheld, delayed or conditioned. Grantor will
not seek or acquiesce in a zoning reclassification of afl or any portion of the Property or grant or consent to any
easement, dedication, piat, or restriction (or allow any easement to become enforceable by prescription), or any
amendment or modification thereof, covering all or any portion of the Property, without Beneficiary's prior written
consent. Grantor will not, without the prior written consent of Beneficiary, permit any drilling or exploration for or
extraction, removal, or production of, any Minerals from the surface or subsurface of the Land regardless of the
depth thereof or the method of mining or extraction thereof.

E. Obligations Under Other Loan Documents. Grantor hereby agrees to comply with and perform all
of its obligations under the other Loan Documents and agrees to be bound by the representations, warranties and
covenants made by Grantor contained in the Loan Documents. All of representations, warranties and covenants
contained in the other Loan Documents are hereby fully incorporated herein.

F. Casualty and Condemnation Proceeds. Subject to the terms of the Loan Agreement, the Senior
Loan Documents (as defined in the Loan Agreement), and the Intercreditor Agreement (as defined below), in the
event of any fire or other casualty to the Property or eminent domain proceedings resulting in condemnation of the
Property or any part thereof, Grantor shall have the right to rebuild the Property, and to use ali available insurance or
condemnation proceeds therefor, provided that (a) such proceeds are sufficient to keep the Indebtedness in baiance
and rebuild the affected portion of the Property in @ manner that provides adequate security to Beneficiary for repayment
of the Indebtedness or if such proceeds are insufficient then Grantor shaif have funded any deficiency, {b) Beneficiary
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shall have the right to approve plans and specifications for any major rebuilding and the right to approve disbursements
of insurance or condemnation proceeds for rebuilding under a construction escrow or similar arrangement, and (¢) no
Default then exists under the Loan Documents that will not be cured by rebuilding the affected portion of the Property.
If the casualty or condemnation affects only part of the Property and total rebuilding is infeasible, then proceeds may be
used for partial rebuilding and partial repayment of the Indebtedness in a manner that provides adequate security to
Beneficiary for repayment of the remaining balance of the Indebtedness.

G. Failure to Pay. All taxes and any assessments that are due and payable as of the date of this Deed
of Trust affecting the Property shall be paid and discharged in full prior to execution and delivery of this Deed of
Trust, and taxes and assessments subsequently hecoming due and payable shall be paid and discharged prior to
delinquency. If Grantor fails to pay any tax, assessment, charge or insurance premium affecting the Property in
accordance with the terms of this Deed of Trust, Beneficiary may, at its option, pay the same, or if Grantor fails to
perform any of Grantor's covenants or agreements set forth in this Deed of Trust in accordance with the terms
hereof, Beneficiary may, at its option, correct or cause to be corrected the same and pay any sums in connection
therewith as Beneficiary shall determine to be necessary or advisable, and all taxes, assessments, charges,
insurance premiums and sums paid by Beneficiary in connection with such matters (collectively, whether one or
more, an “Assessment"”) shall be immediately repayable by Grantor to Beneficiary, together with interest on each
amount at the default rate provided in the Note from the date the sum is paid by Beneficiary, until the same is
refunded to Beneficiary and all such amounts and interest therecn, shall be secured hereby as part of the
Indebtedness. Notwithstanding the foregoing or anything to the contrary set forth in the Loan Documents, Grantor
shall have the right to object and protest to ad valorem taxes on the Property in good faith and with due difigence
provided that (i} no Default exists under this Deed of Trust or any of the other Loan Documents, (i) Grantor gives
Beneficiary prior written notice of its intent to contest an Assessment; (iii} Grantor demenstrates to Beneficiary's
reasonable satisfaction that (A) the Property will not be sold to satisfy the Assessment prior to the final determination
of the legal proceedings, {B) Grantor has taken such actions as are required or permitted to accomplish a stay of
any such sale, and (C) Granter has either (1) furnished a bond or surety (satisfactory to Beneficiary in form and
amount) sufficient to prevent a sale of the Property or (2) at Beneficiary’s option, deposited one hundred fifty percent
(150%) of the full amount necessary to pay any unpaid portion of any Assessment with Beneficiary; and (iv) such
proceeding shall be permitted under any other instrument to which Grantor or the Property is subject (whether
superior or inferior to this Deed of Trust).

H. Title Litigation. Subject to title insurance coverage, in case of any litigation involving the title to any
part of the Property, or the validity of this Deed of Trust, Beneficiary may be represented in the litigation through
attorneys of its own selection and Grantor shall, upon demand, promptly reimburse Beneficiary for all court costs
and reasonable attorneys' fees incurred by Beneficiary in defending and/or protecting its rights in any litigation.

l. Default. Subject to applicable notice and cure provisions and the other terms of this Deed of Trust
and the other Loan Documents, if a Default (as defined in the Loan Agreement) occurs and is continuing, the whole
of the Indebtedness, at the option of Beneficiary, shall become immediately due and payable, without further notice
or demand.

J Tenancy at Sufferance, Following any sale of the Property, or any part thereof, under the provisions
of this Deed of Trust, and to the extent permissible under applicable law, Grantor shall be obligated to immediately
vacate the premises and prior to such vacation shall be a tenant at sufferance of the purchaser of the Property sold
and shall be subject to eviction in an action of forcible detainer; provided, the provisions of this Subparagraph J shall
be subject to any agreements made in writing by Beneficiary with reference to any existing and/or future leases;
provided, further, to the extent permitted under applicable law, the purchaser at any foreclosure sale shall have the
option to affirm any then existing {eases or tenancies or otherwise to succeed to the rights of Grantor thereunder.
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K. Subrogation. To the extent that any of the Indebtedness represents funds utilized to satisfy any
outstanding indebtedness or obligations secured by liens, rights, or claims against the Property or any part thereof,
Beneficiary shall be subrogated to any and ali liens, rights, superior titles and equities owned or claimed by the
holder of any outstanding indebtedness or obligation so satisfied, however remote, regardiess of whether the liens,
rights, superior titles and equities are assigned to Beneficiary or released by the holder(s) thereof.

L. Homestead Discltaimer, Grantor represents and covenants that the Property forms no part of any
property owned, used, or claimed by Grantor as a business or residential homestead, or as exempt from forced sale
under the laws of the State of Texas and disclaims and renounces all and every such claim thereto.

M. Additional Transfers and Encumbrances. Subject to the terms and conditions of the Loan
Agreement, Beneficiary shall have the right to declare the indebtedness secured hereby immediately due and
payable in the event the Grantor sells, transfers, assigns, or conveys its interest, whether voluntarily or involuntarily,
in the Property, or any part thereof, without the prior written consent of Beneficiary, such consent not to be
unreasonably withheld, delayed or conditioned or in the event any junior or subordinate mortgage, lien, deed of trust,
or other encumbrance is placed upon the Property without the prior written consent of Beneficiary, provided the
foregoing shall not prohibit the removal of worn cor obsolete Personalty that is replaced with new items of the same
or similar quality, or prohibit transfers that are permitted under the Loan Agreement. If Beneficiary consents to the
sale, transfer, assignment, or conveyance of Grantor's interest in the Property, or any part thereof, and waives in
writing its right to accelerate the Indebtedness secured hereby as provided in this Subparagraph M, Beneficiary may
require that the transferee assume all the obligations of Grantor under this Deed of Trust, the Loan Agreement and
the Note in a form reasonably acceptable to Beneficiary and its legal counsel. For purposes of this Subparagraph
M, "transfer" of the Property includes any direct or indirect transfer of any beneficial ownership in Grantor (except
as allowed by the Loan Agreement) or the general partner or managing member of Grantor except to the extent that
such transfer is permitted hereunder or under the Loan Agreement after satisfaction of all requirements for such
transfer including the consent of the Beneficiary, if required for such transfer.

Notwithstanding anything to the contrary contained in this Deed of Trust or the other Loan Documents, the removal
and/or replacement of Grantor's general partner for cause in accordance with Grantor's partnership agreement shall
not require the consent of the Beneficiary or the Trustee, shall not constitute a defauit or Defauit under this Deed of
Trust or the Loan Documents or accelerate or give the Beneficiary the right to accelerate the maturity of the Loan.
The consent of the Beneficiary shall be required for the appointment of a new general partner, but if the Grantor's
Tax Credit Investor (as defined in the Loan Agreement) exercises its right to remove the Grantor’s general partner
for cause, Beneficiary will not unreasonably withhold its consent to the substitute general partner; provided however,
the consent of neither the Trustee nor the Beneficiary shali be required if the substitute general partner is an affiliate
of Tax Credit Investor. The substitute general partner shall assume all of the rights and obligations of the removed
general partner of Grantor hereunder.

N. No Reliance on Beneficiary. Grantor is experienced in the ownership and operation of properties
similar to the Property, and Beneficiary is relying solely upon Grantor's expertise and business plan in connection
with the construction of the Improvements and ownership and operation of the Property. Grantor is not relying on
Beneficiary's expertise or business acumen in connection with the Property or in connection with the construction of
the Improvements.

0. No Litigation. Except as disclosed in writing to Beneficiary, there are no (i) causes of action, suits,
or legal proceedings, at law or in equity, before any Governmental Authority (as defined in the Loan Agreement) or
arbitrator pending or threatened against or affecting Grantor, any guarantor, or involving the Property, (ii) outstanding
or unpaid judgments against the Grantor or the Property, or (iii) defaults by Grantor with respect to any order, wiit,
injunction, decree, or demand of any Governmental Authority or arbitrator.
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P. Payment for L abor and Materials. Grantor will timely pay all bills for labor, materials, and specifically
fabricated materials incurred in connection with the Property (which shall be deemed an Assessment on the
Property) and never permit to exist in respect of the Property or any part thereof any unbonded lien or security
interest, even though inferior to the liens and security interests hereof, for any such bill, and in any event never
permit to be created or exist in respect of the Property or any part thereof any other or additicnat lien or security
interest on a parity with, superior, or inferior to any of the liens or security interests hereof, except for the Permitted
Encumbrances and the liens securing the Senior Note. In the event that Grantor becomes aware that such lien has
been recorded against the Property, Granter shall have such Hen released within thirty (30) days. If Grantor fails to
pay or bend around any bills for labor, materials, and specifically fabricated materials incurred in connection with the
Property, Beneficiary shall have the rights set forth in Section V.G for Grantor's failure to pay any Assessment, as
well as the other rights and remedies provided under this Deed of Trust.

Q. Tax on Deed of Trust. Atany time any law shall be enacted impesing or authorizing the imposition
of any tax upon this Deed of Trust, or upon any rights, titles, liens, or security interests created hereby, or upon the
Indebtedness or any part thereof, Grantor will pay when due all such taxes, provided that if such law as enacted
makes it unlawful for Grantor to pay such tax, Grantor shall not pay nor be obligated to pay such tax. Nevertheless,
if a law is enacted making it unlawful for Grantor to pay such taxes, then Grantor must prepay the Indebtedness in
full within sixty (60) days after demand therefor by Beneficiary.

R. ERISA. If and to the extent that Granter is obligated under any ptan governed by or subject to the
Employee Retirement Income Security Act, as amended ("ERISA"), Grantor shall fully discharge and satisfy all of
its obligations and funding requirements under such plan, ERISA and the Internal Revenue Code, as amended
("IRC"). Furthermore, Grantor shall comply in ail material respects with any and all applicable provisions of ERISA
and the IRC and will not incur or permit to exist any unfunded liabilities to the Pension Benefit Guaranty Corporaticn
or to such plan under ERISA or the IRC.

S. Disclosures. {f at any time Grantor shall become aware of the existence or occurrence of any
financial or econemic conditions or natural disasters which are likely to have a material adverse effect on the Froperty
or Grantor's financial condition, Grantor shall promptly notify Beneficiary of the existence or occurrence thereof and
of Grantor's opinion as to what effect such may have on the Property or Grantor. Grantor shall also give prompt
notice to Beneficiary of (i) any litigation or dispute, threatened or pending against or affecting Grantor, the Property
or any guarantor which is likely to have a material adverse effect on the Property or the financial condition or business
of any of the aforementioned parties, (i) any Default, (i) any default by Grantor continuing beyond all applicable
notice and cure periods, or any acceleration of any indebtedness owed by Grantor under any contract to which
Grantor is a party, and (iv) any change in the character of Grantor's business as it existed on the date hereof or in
Grantor's principals or key employees that will materially and adversely affect Grantor's ability to carry out its
cbligations under this Deed of Trust and the other Loan Documents.

VI
CAPTIONS

The captions contained in this Deed of Trust are for convenience only and shall not be taken into account
in determining the meaning of any provision of this Deed of Trust.
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VI

ASSIGNMENT OF LEASES

As further security for the payment of the Indebtedness, and subject to the rights of senior lienholders,
tncluding, without limitation, Senior Lender, Grantor hereby assigns to Beneficiary, its successors and assigns, all
leases, whether now in existence or hereafter created, covering all or any portion of the Property together with all
rents to become due under each such lease, subject, however, to any prior assignment in connection with seniar
indebtedness. For so long as no Default exists, Grantor may coflect the rents, but not more than one {1) menth in
advance, in the ordinary course of business, uniess otherwise provided by the express terms of the leases and
approved by Beneficiary, In the event of any Default and at any and all times during the continuance thereof, in
addition to all other rights and remedies of Beneficiary, Beneficiary shall have the exclusive right and power (buf not
the obligation) to enter upon and take possession of the Property or any part thereof, to rent or re-rent the same,
either in the name of Beneficiary or Grantor, fo receive all rents, revenues, profits, or other income from the Property
and to apply all amounts received first, to the costs and expenses incurred by Beneficiary in protecting and operating
the Property and next, to the payment of the indebtedness in any manner and in any order of priority as Beneficiary
shall determine. This action by Beneficiary shall not operate as a waiver of the Default, or as an affirmance of any
tease or of the rights of any tenant of title to that part of the Property covered by the lease or held by the tenant,
should the Property, or any part thereof, be acquired by Beneficiary or other purchaser at a foreclosure sale. The
right of Beneficiary to receive all rents, revenues, profits, or other income from the Property during the continuance
of any Default shall be applicable whether Beneficiary has entered upon or taken possession of the Property, or has
otherwise attempted to exercise its rights hereunder and if any rents, revenues, profits, or other income are paid to
or received by Grantor, Grantor shall immediately pay the same to Beneficiary, without the necessity of any request
or demand therefor. Grantor agrees at any time and from time to time until the Indebtedness is paid in full to execute
and to defiver any additional assignments of leases and/or rents, security agreements and other instruments as
Beneficiary shall from time to time reasonably require, provided such instruments do not increase Grantor's
obligations or decrease Grantor's rights under the Loan Documents. The substance, form, execution and delivery
of additional assignments of leases and/or rents, security agreements and other instruments shall be reasonably
satisfactory to Beneficiary.

VI,
PERSONALTY
This Deed of Trust covers and includes, without limitation, Grantor's interest in the Personalty hereinabove
described.
[X.

USE OF PERSONALTY

Grantor represents that all Personalty is property for business use and is not consumer goods. Grantor
further covenants that there are and shali be no conditional sales contracts that cover any of the Personalty.
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SECURITY INTEREST IN PERSONALTY

Without limiting any of the provisions of this instrument, Grantor, as referred to in this paragraph as "Debtor,”
expressly does the foliowing:

A, Grant. Debtor hereby grants unto Beneficiary and its successors and assigns, described herein as
Secured Party, and referred te in this Section X as "Secured Party”, a security interest in Debtor's interest in the
Personalty (subject to the Permitted Encumbrances and the security interests and rights granted to Senior Lender).

B. UCC Remedies. Debtor agrees, in addition to any other remedies granted in this instrument to
Secured Party or the Trustee, that Secured Party may, during the existence of any Default, proceed under Chapter
9 of the Texas Uniform Commercial Code {the "UCC") as to all or any part of the Personalty and shall have and may
exercise with respect to the Personalty all the rights, remedies and powers of a Secured Party under the UCC,
including, without limitation, the right and power to sell at public or private sale or sales, or otherwise to dispose of,
to lease, or to utilize the Personalty and any part or parts thereof, in any manner authorized or permitted under the
UCC after default by a debtor and to apply the proceeds thereof toward payment of any reasonable costs, expenses
and attorneys’ fees and legal expenses thereby incurred by Secured Party and toward the payment of Debtor's
obligations, including the Note and all other Indebtedness described in this instrument in any order or manner as
Secured Party may elect. Among the rights of Secured Party during the existence of a Default, and without limitation,
Secured Party shall have the right to take possession of the Personalty and to enter upon any premises where same
may be situated for this purpose without being deemed guilty of trespass and without liability for damages thereby
occasioned and to take any action deemed necessary or appropriate or desirable by Secured Party, at its option
and inits discretion, to repair, refurbish or otherwise prepare the Personalty for sale, lease, or other use or disposition
as herein authorized. Debtor agrees that if any notice of sale required under the UCC is mailed, postage prepaid,
fo Debtor at the address shown herein at least ten (10) days before the time of the sale or disposition, the notice
shall be deemed reasonable and shalt fully satisfy any requirement for giving of the notice.

If a Default exists, and to the extent it may lawfully do so and without limiting any rights and/or privileges
herein granted to Secured Party, Debtor agrees that Secured Party and/or the above Trustee and any Substitute
Trustee, may dispose of any or all of the Personalty at the same time and place and after giving the same notice
provided for in this Deed of Trust in connection with a nonjudicial foreclosure sale under the terms and conditions
set forth in this Deed of Trust. In this connection, Debtor agrees that the sale may be conducted by the Trustee or
the Substitute Trustee; that the sale of the Land and Improvements described in this Deed of Trust and the
Personalty or any part thereof, may be sold separately and/or together; and that if the Land and Improvements
described herein and the Personalty or any part thereof, are soid together, the Secured Party will not be obligated
to allocate the consideration received as between the Land and Improvements and the Personalty.

C. Possession. Debtor hereby grants to Secured Parly the right, at its option during the existence of
a Default to transfer at any time to itself or to its nominee the Personalty, or any part thereof and to receive the
monies, income, proceeds or benefits attributable or accruing thereto and to hold the same as security for Debtor's
obligations or to apply it on the principal and interest or other amounts owing on any of Debtor's obligations, whether,
or not then due, in any order or manner as Secured Party may efect. All rights with respect to marshalling of assets
of Debtor, including with respect to the Personalty, or to a sale in inverse order of alienation, are hereby waived.

. Authority. Debtor hereby covenants, stipulates and agrees that all recitals in any instrument of
assignment or any other instrument executed by Secured Party incident to the sale, transfer, assignment, lease or
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other disposition or utilization of the Personaity or any part thereof hereunder shall be prima facie evidence of the
matters stated therein and all prerequisites of the sale or other action taken by Secured Party or of any fact, condition
or thing incident thereto shall be rebuttably presumed to have been performed or to have occurred.

E. Assembly and Expenses. Debtor hereby covenants and agrees that Secured Party, during the
existence of a Default, may require Debtor to assemble the Personalty and to make it available to Secured Party at
a place to be designated by Secured Party that is reasonably convenient to both parties, All reasonable expenses
of retaking, holding, preparing for sale, lease, or other use or disposition, selling, ieasing or otherwise using or
disposing of the Personalty and the like that are incurred or paid by Secured Party as authorized or permitted
hereunder, including also all attorneys’ fees, legal expenses and costs, shall be added to the Indebtedness and
Debter shall be liable therefor.

F. Financing Statement. A carbon, photographic, or other reproduction of this Deed of Trust may be
filed as a Financing Statement under the UCC between Debtor and Secured Party whose addresses are set forth
below. Except for the security interest granted hereby in the Personalty, the security interests and rights in the
Personaity granted to Senior Lender, the security interest granted to the Subordinate Lender or otherwise expressly
stated in EXHIBIT B hereto, Debtor is owner and holder of the Personalty free of any adverse claim, security interest
or encumbrance, and Debtor will defend the Personalty against ail claims and demands of any perscn at any time
claiming the same or any interest therein. Debtor has not heretofore signed any financing statement and no financing
statement signed by Debtor is now on file in any public office except those statements, true and correct copies of
which have been delivered to the Secured Party or in connection with the Senior Note (as defined befow). So long
as any amount remains unpaid on any Indebtedness described in this Deed of Trust, Debtor will not execute and
there will not be filed in any public office any financing statement or statements affecting the Personalty other than
financing statements in favor of the Senior Lender or Secured Party hereunder, unless the prior written specific
consent and approval of Secured Party shall have first been obtained, such consent and approval not to be
unreasonably withheld. Debtor authorizes Secured Party to file, in jurisdiction where this authorization will be given
effect, a financing statement signed only by Secured Party covering the Personalty and at the request of Secured
Party, Debtor will join Secured Party in executing one or more financing statements, pursuant to the UCC in form
satisfactory to Secured Party and will pay the cost of filing the same or filing or recording this instrument as a
financing statement, in all public offices at any time and from time to time whenever filing or recording of any financing
statement or of this instrument is deemed by Secured Party to be necessary or desirable.

Al
ADDRESSES

The addresses of Grantor and Beneficiary, are as follows:

Granfor: RICHMOND SENIOR VILLAGE, LTD.
6517 Mapleridge Street
Houston, Texas 77081
Attn: Doak Brown

With copies to: Locke Lord LLP
600 Congress Avenue, Suite 2200
Austin, Texas 78701
Attn: Cynthia Bast
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Regions Bank
1717 McKinney Avenue, Suite 1200
Dallas, Texas 75202

Jenes Walker

420 20" Street North, Suite 1100
Birmingham, AL 35203

Attn: Kelly Rushin and Brandon Hughey

Beneficiary; THE CITY OF HOUSTON
P. O. Box 1562
Houston, TX 77251-1562
Attention: Director, Housing and Community Development
Department

Trustee; THE CITY OF HOUSTON
P. C. Box 1562
Houston, TX 77251-1562
Attention; Director, Housing and Community Development
Department

Each party shall have the right to designate from time to time another address within the continental United
States for purposes of this Deed of Trust by written notice to the other party. Notwithstanding the foregoing
agreement to provide courtesy copies, such copies shall be a courtesy only and failure to provide such copies shall
have no effect on the validity of a notice properly given to Grantor.

Notices under this Deed of Trust shall he effective in the case of utilization of the U.S. Mail Service, upon
the earlier of (i} three business days after depasit of such notice in the mail, return receipt requested or {ii) hand or
overnight delivery. Notices sent by overnight courier services shall be effective one day after deposit with such
service. All other notices shall be effective upon delivery. Notwithstanding the foregoing, any foreclosure notices
shall be effective upon deposit with the U.S. Mail Service,

XII.

RESTRICTIVE COVENANTS

Grantor has executed and filed of record or will execute and file of record a certain Restrictive
Covenants dated of even date hereof (the "Restrictive Covenants") covering the Property. The Restrictive
Covenants shall remain in fulf force and effect until expiration cr termination in accordance with the provisions thereof
and no invalidity, release or termination of this Deed of Trust shall cperate to invalidate, release or terminate the
Restrictive Covenants. The Restrictive Covenants shall not be deemed a "Loan Document" as such term is used
herein or in any of the other Loan Documents.
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X1,

ENVIRONMENTAL MATTERS

A. Compliance with Laws. Grantor hereby represents, warrants, covenants and agrees to and with
Beneficiary that;

(B Grantor will not and will not permit any tenant or occupant of the Property to, generate,
store, handle or otherwise deal with hazardous or toxic substances in, on, about or under
the Property; and

{ii) Grantor has not at any time engaged in or permitted, nor, to the best of Grantor's knowledge
after reasonable and prudent inquiry, which has consisted of the Phase | report previously
delivered to Beneficiary, has any current or former tenant, occupant or owner of the
Property, or any portion thereof, engaged in or permitted any generation, storage, handling,
dumping, discharge, disposal, spiliage or leakage of any hazardous or toxic substances, at,
on, or about the Property that would violate applicable environmental reguiations, or any
portion thereof, except as disclosed on the Phase | report previously delivered to
Beneficiary.

Notwithstanding the foregoing, Grantor shall be permitted to have such chemicals, materials and supplies on the
Property which are normally used in connection with the prudent operation, use, maintenance and ownership of a
muiti-family unit apartment complex and which are used in compliance with environmental laws.

B. Indemnification, GRANTOR HEREBY AGREES TO INDEMNIFY, PROTECT, DEFEND (WITH
COUNSEL REASONABLY APPROVED BY BENEFICIARY) AND TO HOLD BENEFICIARY, ITS AGENTS,
MEMBERS, OFFICERS, REPRESENTATIVES AND ITS EMPLOYEES FREE AND HARMLESS FROM AND
AGAINST ANY AND ALL CLAIMS, ACTIONS, ADMINISTRATIVE PROCEEDINGS, JUDGMENTS, DAMAGES,
PUNITIVE DAMAGES, PENALTIES, FINES, COSTS, LIABILITIES (INCLUDING SUMS PAID IN SETTLEMENT
OF CLAIMS), INTEREST OR LOSSES, INCLUDING REASONABLE ATTORNEYS’, CONSULTANTS' AND
EXPERTS’ FEES AND EXPENSES, OF ANY KIND OR NATURE (COLLECTIVELY, THE “COSTS") THAT ARISE
DIRECTLY OR INDIRECTLY, FROM OR IN CONNECTION WITH THE PRESENCE, SUSPECTED PRESENCE,
RELEASE OR SUSPECTED RELEASE {A “RELEASE”) OF ANY HAZARDOUS OR TOXIC SUBSTANCE,
FROM, ON, ABOUT, UNDER OR WITHIN THE PROPERTY, OR ANY PORTION THEREOF WHICH OCCURS
DURING OR PRIOR TO SUCH TIME AS GRANTOR OWNS THE PROPERTY. NOTWITHSTANDING THE
FOREGOING TO THE CONTRARY, GRANTOR’S LIABILITY HEREUNDER, SUBJECT TO THE DE MINIMIS
PROVISIONS OF ARTICLE XIll(A)ii) ABOVE, SHALL NOT INCLUDE ANY LOSS ARISING OUT OF THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF BENEFICIARY OR ANY EMPLOYEE, AGENT OR
REPRESENTATIVE OF BENEFICIARY OR RELEASE OF HAZARDOUS OR TOXIC SUBSTANCES BY
BENEFICIARY OR ANY EMPLOYEE, AGENT OR REPRESENTATIVE OF BENEFICIARY AFTER BENEFICIARY
HAS TAKEN POSSESSION OF THE PROPERTY. :

C. Remediation. If any investigation or monitoring of site conditions, or any cleanup, containment,
restoration, removal or other remedial work {collectively, the “Remedial Work™) is required under any applicable
federal, state or local law or reguiation, by any judicial order, or by any governmental entity, or in order to comply
with any agreements affecting the Property because of, or in connection with any release of hazardous or toxic
substances, Grantor shall perform, or cause fo be performed, the Remedial Work in compliance with such law,
regulation, order or agreement. All Remedial Work shali be performed by one or more contracters selected by
Grantor and approved in advance, in writing, by Beneficiary and under the supervision of a consuiting engineer
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selecled by Grantor and approved in advance, in writing, by Beneficiary. All costs of any Remedial Work shall be
paid by Grantor, including, without limitation, the reasonable charges of contractor(s) and/or the consuiting engineer
and Beneficiary's reasonable aftorneys’ fees and costs incurred in connection with the monitoring or review of any
Remediat Waork. If Grantor shall fail to timely commence or cause to be timely commenced, or fail to diligently
prosecute to completion, any Remedial Work, then Beneficiary may, but shall not be required to, cause such
Remedial Work to be performed and afl costs and expenses thereof, or incurred in connection therewith, shall be
“Costs” within the meaning of Subparagraph B above. Al costs shali be due and payable upon demand therefor by
Beneficiary, together with interest thereon at the Default Rate provided in the Note from the date such costs are paid
by Beneficiary, until the same are refunded to Beneficiary and all such costs and the interest thereon shall be secured
hereby.

D. Survival, Notwithstanding anything to the contrary contained herein, or in the Note or Loan
Agreement, the obligations of Grantor under this Paragraph Xl shall survive any assumption of the Indebtedness
by a successor fo Grantor (whether or not the assumption has been approved or disapproved, or whether or not
Grantor was released from liability on the Indebtedness), foreclosure of this Deed of Trust (or transfer of the Property
in lieu of foreclosure) and release or termination of this Deed of Trust.

XIV.

MISCELLANEOQOUS

A, No Waiver. No delay by Beneficiary in exercising any right, option or remedy hereunder, or
otherwise afforded by law, shall operate as a waiver thereof or preciude the exercise thereof during the continuance
of any Default.

B. Cumulative Remedy. All rights and remedies of Beneficiary under this Deed of Trust and any and
all other instruments evidencing or securing the Indebtedness, are cumulative and concurrent and may be exercised
singularly, successively, or concurrently.

c. No Reiease. The granting to Grantor or to any other person or party of any extension(s) of time for
payment of all or any part of the indebtedness or the performance of any covenant or agreement contained herein,
or the taking of other or additional security for the payment of the whole or any part of the Indebtedness, or the
releasing of any part of the security at any time heid in connection with the Indebtedness, shall not in any way
release Grantor or any other person or party obligated for the payment of the Indebtedness, or release or impair this
Deed of Trust or any other security held in connection with the Indebtedness, except to the extent of the person,
party or property expressly released in writing by Beneficiary.

D. Severability. If any provision in this Deed of Trust is invalid or unenforceabie in whole or in par,
this instrument shall in all other respects remain in full force and effect.

E. Successors and Assigns. All of the provisions hereof shall apply to, inure to the benefit of, and be
binding upon Beneficiary and Grantor and their respective successors and assigns (provided the foregoing shall not
be construed as consent to any transfer by Grantor of the Property that is not permitted under the Loan Documents).

F. Further Assurances and Corrections. From time to time, at the request of Beneficiary, Grantor will
(i) promptly correct any defect, error, or omission which may be discovered in the contents of this Deed of Trust or
in any other Loan Document or in the execution or acknowledgment thereof; (ii) execute, acknowledge, deliver,
record and/or file such further instruments (including, without fimitation, further deeds of trust, security agreements,
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financing statements, continuation statements and assignments of rents or leases) and perform such further acts
and provide such further assurances as may be necessary, desirable, or proper, in Beneficiary's reasonable opinion,
to carry out mere effectively the purposes of this Deed of Trust and the Loan Documents and te subject to the liens
and security interests hereof and thereof any property intended by the terms hereof or thereof to be covered hereby
or thereby, including without limitation, any renewals, additions, substitutions, replacements, or appurtenances to
the Property,; (ifi} execute, acknowledge, deliver, procure, file, andfor record any document or instrument (including
without limitation, any financing statement) deemed advisable by Beneficiary to protect the liens and the security
interests herein granted against the rights or interests of third persons; and (iv) pay all reasonable costs connected
with any of the faregaing.

G. Choice of Law. This Deed of Trust shall be performable and enforced in Harris County, Texas, and
shall be construed in accordance with the laws of the State of Texas from time to time in effect except to the extent
preempted by the United States federal [aw. Venue shall be appropriate in Harris County, as applicable.

H. Usury. In no event shall any provision of this Deed of Trust, the Note, the Loan Agreement or any
other instrument evidencing or securing the Indebtedness ever obligate Grantor to pay interest on the Note secured
herehy at a rate greater than that permitted by law, or obligate Grantor to pay any taxes, assessments, charges,
insurance premiums, or other amounts to the extent that the payments constitute interest under applicable law and
when added to the interest payable on the Note secured hereby, would be held to constitute the payment by Grantor
of interest at a rate greater than that permitted by law; and this provision shall control over any provision to the
contrary.

It is expressly stipulated and agreed to be the intent of Grantor and Beneficiary at all times to comply strictly
with the applicable Texas law governing the maximum rate or amount of interest payable on the Note or the
Indebtedness or applicable United States federal law to the extent that it permits Beneficiary to contract for, charge,
take, reserve or receive a greater amount of interest than under Texas law ("Highest Lawful Rate"). If the appiicable
law is ever judicially interpreted so as to render usurious any amount (i) contracted for, charged, taken, reserved or
received pursuant to the Note, any of the other Loan Documents or any other communication or writing by or between
Grantor and Beneficiary related to the transaction or transactions that are the subject matter of the Loan Documents,
(i) contracted for, charged or received by reason of Beneficiary's exercise of the option to accelerate the maturity of
the Note and/or the indebtedness, or (i) Grantor will have paid or Beneficiary will have received by reason of any
voluntary prepayment by Grantor of the Note and/or the Indebtedness, then it is Grantor's and Beneficiary's express
intent that all amounts charged in excess of the Highest Lawful Rate shall be automatically cancelled, ab initic, and
all amounts in excess of the Highest Lawful Rate theretofore collected by Beneficiary shall be credited on the
principal balance of the Note and/or the Indebtedness (or, if the Note and all Indebtedness have been or would
thereby be paid in full, refunded to Grantor), and the provisions of the Note and the other Loan Documents
immediately be deemed reformed and the amounts thereafter collectible hereunder and thereunder reduced, without
the necessity of the execution of any new document, so as to comply with the applicable law, but so as to permit the
recovery of the fullest amount otherwise called for hereunder and thereunder. Grantor hereby agrees that as a
condition precedent to any claim seeking usury penalties against Beneficiary, Grantor will provide written notice to
Beneficiary, advising Beneficiary in reasonable detail of the nature and amount of the violation, and Beneficiary shall
have sixty (60) days after receipt of such notice in which to correct such usury violation, if any, by either refunding
such excess interest to Grantor, or crediting such excess interest against the Note and/or the Indebtedness then
owing by Grantor to Beneficiary. All sums contracted for, charged or received by Beneficiary for the use, forbearance
or detention of any debt evidenced by the Note and/or the Indebtedness shall, to the extent permitted by applicable
law, be amorlized or spread, using the actuarial method, throughout the stated term of the Note and/or the
Indebtedness (including any and all renewal and extension periods) until payment in fuli so that the rate or amount
of interest on account of the Note and/or the Indebtedness does not exceed the Highest Lawful Rate from time to
time in effect and applicable to the Note and/or the Indebtedness for so long as debt is outstanding. In no event

18
RICHMOND SENIOR VILLAGE ATTACHMENT C



shall the provisions of Chapter 346 of the Texas Finance Code (which regulates certain revolving credit loan
accounts and revoiving triparty accounts) apply to the Note and/or the Indebtedness. Notwithstanding anything to
the contrary contained herein or in any of the other Loan Documents, it is not the intention of Beneficiary to accelerate
the maturity of any interest that has not accrued at the time of such acceleration or to collect unearned interest at
the time of such acceleration.

l. Covenants Run with the Land. All obligations contained in this Deed of Trust and the other Loan
Documents are intended by Grantor, Beneficiary and Trustee to be, and shall be construed as, covenants running
with the Property unti the lien of this Deed of Trust has been fully released by Beneficiary.

J. JURY WAIVER. GRANTOR AND BENEFICIARY ACKNOWLEDGE THAT THE RIGHT TO TRIAL
BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED, EACH PARTY, AFTER CONSULTING
(OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY
AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT, WAIVES ANY RIGHT TO TRIAL BY JURY IN THE
EVENT OF LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY
RELATED TO, THIS NOTE, THE INDEBTEDNESS OR THIS DEED OF TRUST.

K. Entire Agreement. THIS DEED OF TRUST, TOGETHER WITH THE NOTE AND LOAN
AGREEMENT, THE OTHER LOAN DOCUMENTS, AND THE RESTRICTIVE COVENANTS CONSTITUTE A
WRITTEN LOAN AGREEMENT AS DEFINED IN SECTION 26.02 OF THE TEXAS BUSINESS AND COMMERCE
CODE. THIS WRITTEN LOAN AGREEMENT CONSTITUTES THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOCR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN THE PARTIES.

L. Subordination. it is the intent of Beneficiary and Grantor that the indebtedness evidenced by the
Note shall be subordinate in right of payment to the prior payment in full of the indebtedness evidenced by the
following two notes (“Senior Notes™): (i} a Promissory Nete in the maximum principal amount of up to SIX MILLION
AND NO/100 DOLLARS ($6,000,000.00) (the "Senior Note") to be issued by Grantor and payable to Regions Bank,
an Alabama banking corporation (“Senior Lender") and (ii} a promissory note in the original principat amount of
$11,300,000.00 executed by Grantor and payabie to the order of Senior Lender, to the extent and in the manner
provided in a certain Subordination Agreement to be entered into between Beneficiary, Grantor, the City of Houston
and Senior Lender (the "Subordination Agreement”). This Deed of Trust and all of the other Loan Documents are
and shall be subject and subordinate in all respects to the liens, terms, covenants and conditions of the deed of trust
securing the Senior Notes ("Senior Deed of Trust") as more fully set forth in the Subordination Agreement. The rights
and remedies of the Beneficiary and each subsequent holder of this Note and the Deed of Trust are subject to the
restrictions and limitations set forth in the Subordination Agreement. Each subsequent holder of this Note shall be
deemed, by virtue of such holder's acquisition of the Note, to have agreed to perform and cbserve all of the terms,
covenants and conditions to be performed or observed by Beneficiary under the intercreditor Agreement.

M. Extended Low Income Housing Commitment.  Beneficiary hereby agrees liens securing the Loan
and evidenced by this Deed of Trust shall be subordinate to any extended low income housing commitment (as such
term is defined in Section 42(h)(6)}(B} of the Internal Revenue Code)( the “Extended Use Agreement”) recorded
against the Land; provided that such Extended Use Agreement, by terms, must terminate upon foreclosure under
this Deed of Trust or upon a transfer of the Land by instrument in lieu of foreclosure, in accordance with Section
42(h)}(6)(E) of the Internal Revenue Code. The City's Restrictive Covenants shali not be subordinate to any extended
low income housing commitment as such term is defined in the Extended Use Agreement.

[Signatures on following page]
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Signature Page
Deed of Trust, Security Agreement and Financing Statement

IN WITNESS WHEREOF, Grantor has executed this Deed of Trust, Security Agreement and Financing
Statement on the date set forth in the acknowledgments below but to be effective as of , 2021,

GRANTOR:

RICHMOND SENIOR VILLAGE, LTD.,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:
ATTACHMENTS:
EXHIBIT “A” Land
EXHIBIT “B” Permitted Encumbrances
STATE OF TEXAS §
§
COUNTY OF HARRIS §
The foregoing instrument was acknowledged before me this day of . 2021 by
, the of Richmond Senior Village GP, LLC., a Texas limited liability company,

the general partner of RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership, on behalf of said limited
liahility company and limited partnership.

NOTARY PUBLIC, State of Texas

PRINTED NAME OF NOTARY
My COMMISSION EXPIRES:
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EXHIBIT A
PROPERTY DESCRIPTION

1.844 ACRES OR 80,316 SQ. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND BEING ALL
OF A CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL INVESTMENT INC,
RECORDED UNDER HARRIS COUNTY CLERK FILE (H.C.C.F.) NO. 20150396980 SITUATED IN THE
H. SANDERSON SURVEY, ABSTRACT NO. 725, HARRIS COUNTY, TEXAS, WITH SAID 1.8482 ACRE
TRACT BEING ALL OF LOTS 102, 103, AND 104 AND A PORTION OF LOTS 95, 86, AND 97, OF
WESTHEIMER GARDENS, RECORDED UNDER VOLUME NO. 24, PG. 8, HARRIS COUNTY MAP
RECORDS (H.C.M.R.), AND BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS
AS FOLLOWS, WITH ALL BEARINGS BASED ON THE TEXAS STATE PLANE COORDINATE
SYSTEM, SOUTH CENTRAL ZONE (NAD 83):

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SOUTH RIGHT OF WAY (R.O.W.)
LINE OF RICHMOND AVENUE (120' ROW.,, MARKING THE NORTHWEST CORNER OF
RESTRICTED RESERVE "A", BLOCK |, OF SHELL ROCKS AS RECORDED UNDER FILM CODE NO.
483002, H.C.M.R. AND NORTHEAST CORNER OF THE HEREIN DESCRIBED TRACT,;

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS 97 & 102,
AND THE WEST LINE OF SAID RESTRICTED RESERVE “A”, BLOCK [, OF SHELL ROCKS AND
RESTRICTED RESERVE "B". BLOCK 2, OF CHIMNEY ROCK PLAZA OF BEVERLY HILL AS
RECORDED UNDER FILM CODE NO. 468022, H.C.M.R, A DISTANCE OF 385.23 FEET TO A CAPPED
5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE NORTH R.O.W. LINE OF BEVERLY HILL
LANE (60' R.O.W.) COMMON WITH THE SOUTHWEST CORNER OF SAID RESTRICTED RESERVE
‘B” AND THE SOUTHEAST CORNER OF SAID LOT 102 AND OF THE HEREIN DESCRIBED TRACT.

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF BEVERLY
HILL LANE, A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD STAMPED
"WINDROSE" SET MARKING THE SOUTHEAST CORNER OF LOT 105 OF SAID WESTHEIMER
GARDENS, CONVEYED TO GT INTERESTS, LLC. RECORDED UNDER H.C.C.F. NO. 20080123852
AND THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID LOTS 105
AND 94 OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TC A CAPPED 5/8 INCH
IRON ROD STAMPED "WINDROSE" SET ON THE SOUTH R.O.W. LINE OF SAID RICHMOND
AVENUE, MARKING THE NORTHEAST CORNER OF SAID LOT 94, COMMON WITH THE
NORTHWEST CORNER OF THE HEREIN DESCRIBED TRACT, AND THE BEGINNING OF A NON-
TANGENT CURVE TO THE RIGHT, FROM WHICH A 5/8 INCH IRON ROD FOUND FOR REFERENCE
BEARS SOUTH 08 DEG. 37 MIN. W - 1.36 FEET,

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A CENTRAL
ANGLE OF 02 DEG. OO MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A CHORD BEARING
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AND DISTANCE OF SOUTH 88 DEG. 19 MiIN. 30 SEC. EAST - 69.82, FEET, ALONG THE SOUTH

R.O.W. LINE OF RICHMOND AVENUE, TO A CAPPED 5/8 INCH iIRON ROD STAMPED "WINDROSE"
SET FOR ANGLE POINT.

THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH R.O.W. LINE
OF SAID RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT OF BEGINNING AND

CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND, AS SHOWN ON JOB NO. 55553,
FPREPARED BY WINDROSE LAND SERVICES.

[Legal Description may be adjusted based on final survey.]
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EXHIBIT B
PERMITTED ENCUMBRANCES
[ATTACH]
{This will be based on final title insurance pro forma.]
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ATTACHMENT D
TO LOAN AGREEMENT

FINANCING STATEMENTS
Ucc-1

RICHMOND SENIOR VILLAGE ATTACHMENT D



UGCC FINANCING STATEMENT
FOLLOW INBTRUCTIQNS

A NAME & PHONT OF CONTACT AT FITER (optianil)

&, L-MAIL CONTACT AT FILER {optional)

C. SEND ACKNOQWLEDGMENT 10, (Neme and Address)

I_—Nuncy F. Martin —l
Shennon, Martly, Finkelstein, Alvarado & Dunne, P.C.
1001 McKlnngy, Suite 1100
Houston, TX 77042

I

1 DEWTOICS NAME: Brovide nivy urg ablor nume (14 ar 16 fuse exocl, Ul naaa; do vof onke, modily, mr atibirevinto 2y pis
narmie wdl gt B Irites 1%, lusva all of flen § Dk, choer bore [ ': Atk grovid T Tndelhsnt (oklar nformzitinn b Rasm 18 o1 tie Financly Satsmuht Addonivim (Fenn

THE ARPOVE SPACE i3 FOR FILING OFFICE HSIT ONLY

lite Siiers nanoll € eny pail of $ha IndEldaut Dubas'y
fieen LR H

Yo CIRORMZATIGH § BAME ; T
Richmond Senfor Village, Ltd., a Texas limited:partncrship _
on \b. IROADUAL & BUTRAIE lEASYPERROUAL WA T PSRV WA T T s B AV
1 RIAILIG AR 9% v . evATE TFes TR CoRE T T [ShuanET
6517 Mapleridge Street Houston TX |77081 USA
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CONSTRUCTION COMPLETION GUARANTY

This Construction Completion Guaranty ("Guaranty") is made by the undersigned,
BROWNSTONE AFFORDABLE HOUSING, LTD. and DOAK DOUBET BROWN (whether one or more,
collectively, jointly and severally, hereinafter referred to as "Guarantor"), in favor of THE CITY OF
HOUSTON, TEXAS, a home-rule city organized under the laws of the State of Texas ("City"), and is a
guarantee of certain obligations of RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership
("Borrower"}.

RECITALS:.

WHEREAS, Borrower has requested that the City enter into a certain Loan Agreement
("Agreement") of substantially even date herewith, by and between Borrower and the City, pursuant to
which the City is being requested to lend to Borrower an amount not to exceed FIFTEEN MILLION FiVE
HUNDRED THOUSAND AND NO/100 DOLLARS ($15,500,000.00) (“Loan") to pay for eligible costs in
connection with the acquisition and construction of a 125 unit apartment complex (collectively, the
"Improvements") upon certain real property owned or to be owned by Borrower and located in Harris
County, Texas ("Premises") (the Premises and the Improvements are hereinafter referred collectively to
from time to time as, the "Project");

WHEREAS, Borrower's obligations to the City are evidenced by a certain Note executed by
Borrower (“Note") of even date herewith and are secured, in part, by a Deed of Trust, Security Agreement
and Financing Statement (“Deed of Trust") covering the Project, certain other security documents and all
of the other documents evidencing, securing, guaranteeing or governing the Loan, are sometimes referred
to collectively as the "Loan Documents™); and

WHEREAS, the City is unwilling to enter into the Agreement and to make the Loan unless
Guarantor delivers this Guaranty to the City.

NOW, THEREFORE, in consideration of the foregoing and in order to induce the City to enter into
the Agreement and to make the Loan to Borrower subject to the terms and conditions of the Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and further acknowledging that the City intends to rely on the guaranty of Guarantor
hereunder, Guarantor hereby agrees as follows:

1. DEFINITIONS AND INTERPRETATIONS. As used herein, the following capitalized terms
shall have the following meanings:

"Borrower" shall mean Borrower and its successors and assigns.

"Completion Date" shall mean the date on which the Director sends written notice to Borrower that
the Project Completion (as defined in the Agreement) has occurred in accordance with the Loan Documents
and to the satisfaction of the Director and that the Guaranteed Obligations have been satisfied in full.

"Guarantor” shall mean and refer to each and all of the undersigned parties signing this Guaranty
as Guarantor; and the liability of said parties for the performance of the covenants, duties and obligations
of Guarantor hereunder shall be joint and several.

Capitaiized words and phrases that are used herein and not defined herein shail have the meaning ascribed
to them in the Loan Documents, Any defined term used in the plural shalt refer to all members of the relevant
class, and any defined term used in the singular shall refer to any of the members of the relevant class.
Any defined term used herein that is a document, instrument, drawing, survey, map, plan, technical
description or other writing, and any other reference herein to a writing, shall include the original of such
writing and any and all amendments, supplements, modifications, renewals, extensions, restatements,
reinstatements, rearrangements, enlargements, or reptacements of or to the same from time to time.
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2. CBLIGATIONS GUARANTEED. In consideration of the City entering into the Agreement
and agreeing to make the Loan, and upon the terms and provisions hereof, Guarantor hereby irrevocably,
jointly and severally, absolutely and unconditionally warrants and guarantees to the City the payment and
performance of the following {the "Guaranteed QObligations"), when due, whether by their terms, by
acceleration, or otherwise: (a} that Borrower shall cause construction of the Project to be completed on or
before the Completion Date (subject to extensions for Force Majeure not to exceed sixty (60) days), which
shall be eighteen (18) months after the Closing of the Loan (as defined in the Agreement} or (ii} the
expiration date of the GLO Contract (as defined in the Agreement} and construction shall be commenced
within thirty (30) days after Closing, with time being of the essence for both deadiines; (b} that Borrower
shall cause the Project to be constructed and completed in accordance with the Loan Documents and all
requirements of any governmental authority without material deviation uniess approved by the City, in
writing, or specifically permitted by applicable provisions of the Agreement; (¢) that Borrower shall cause
the Project to be constructed and completed free and clear of all fiens other than those that have been
bonded as provided in the Loan Documents, those in faver of the City or Senior Lender, or as otherwise
specifically permitted under the terms of the Agreement or the Deed of Trust; {d) that Borrower shall strictly
comply with the environmental covenants, representations and warranties contained in the Deed of Trust
and (e) that Borrower shall cause all costs of constructing the Project including, but not limited to alf debt
service and all operating deficit, o be paid when due, including without limitation, all costs in excess of
those set forth in the Approved Final Project Budget (as defined in the Agreement) whether resulting from:
(i) change orders; {ii} delays in obtaining any approvals from any governmental authority that are required
for the construction, use, or occupancy of the Project (collectively, the "Approvals”); or {iii) otherwise.
Guarantor further guarantees the payment and performance of the Guaranteed Obligations whether or not
the same arise during or after the time that Borrower is the owner of the Premises, whether subsequent
owners of the Premises acquire the Premises by voluntary or involuntary means, by foreclosure or deed in
lieu of foreclosure, or otherwise and notwithstanding that other persons or entities {each, a "person” or a
"Person"} may be the subsequent owners of the Premises. Notwithstanding anything to the contrary set
forth in this Guaranty and/or the other Loan Documents, the "Guaranteed Obligations” do not include,
without limitation, the obligation to repay the indebtedness evidenced by the Note and/or secured by fthe
Deed of Trust but does include Borrower's indemnification obligations under the Loan Documents to the
extent that they cover construction related matters.

3, CONSIDERATION, Guarantor acknowledges that Guarantor has made this
Guaranty to induce the City to make advances to Borrower of the Loan and that the City is making
such advances to Borrower in reliance upon this Guaranty and would not make such advances
without the appropriate execution and delivery of this Guaranty.

Guarantor represents and warrants to the City that Guarantor has a financial interest in
Borrower and will receive substantial economic benefit by reason of the City extending the Loan
to Borrower, provided, however, that Guarantor's liability hereunder shall not be affected or
impaired by such Guarantor's disposition or loss of its financial interest in Borrower or by reason
of the City's refusal in accordance with the terms of the Loan Documents to make Loan advances
to Borrower.

4, OBLIGATIONS OF GUARANTOR UPON DEFAULT. If a Default exists that is a
failure by any party to pay or to perform any part of the Guaranteed Obligations when due,
Guarantor shall, within ten (10) business days after written demand of the City to Guarantor (a)
cure such failure to pay and/or commence to perform diligently, continuously and in good faith the
applicable part of the Guaranteed Obligations and complete same in the time frames required
under the Loan Documents; (b) diligently procure completion of the Project at Guarantor's sole
cost and expense and in the time frames required under the Loan Documents; (c) fully pay and
discharge all claims, including for labor performed and material and services furnished in
connection with the construction of the Project, subject to the provisions of the Loan Documents,
including the right thereunder to contest and/or bond such claims; and {(d) pay the City {x) all
reasonable attorneys' fees and other costs the City incurs in enforcing the performance or the
payment of the Guaranteed Obligations, with interest at the Default Rate (as defined in the Note),
and/or (y) any and all sums the City has advanced to satisfy portions of the Guaranteed
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Obligations pursuant to the Agreement. The City agrees that: (i) in the event that and so long as
Guarantor is not in default of the terms, conditions, provisions, and obligations hereunder beyond
all applicable notice, cure and grace periods; (ii) in the event that and so long as Guarantor is
timely paying or performing the Guaranteed Obligations as required herein based on the written
request of the City and without the requirement of any legal proceeding to enforce the same; and
(iii) after Guarantor commences and diligently and continuously continues, in good faith, to pay
or perform the applicable portion of the Guaranteed Obligations after written request of the City
and Guarantor has provided the City with evidence satisfactory to the City that such Guaranteed
Obligations are being timely performed, lien-free (or bonded around) and in strict accordance with
the Loan Documents, there is no uncured Default by Borrower under the Agreement or the other
Loan Documents or uncured failure by Guarantor in payment or performance of the Guaranteed
Obligations hereunder, the City shall continue to advance any Loan funds then available pursuant
to the provisions of the Agreement as if no Default had occurred and shall not institute foreclosure
proceedings under the Deed of Trust or charge interest at the rate under the Note during the
period after which Guarantor first pays or performs the applicable portion of the Guaranteed
Obligations (which portion is sufficient to the City to evidence that the Guaranteed Obligations will
be timely completed in strict accordance with the Loan Documents) after written request of the
City and prior to the date that one of the conditions described in items (i), (ii), and (iii} is no longer
met. it is expressly understood and agreed that the City may institute such foreclosure
proceedings andf/or charge interest at the Default Rate under the Note, notwithstanding
Guarantor's compliance and timely performance hereunder, should any Default exist that is not
cured promptly after; (a) receipt by Guarantor of notice thereof, or (b) a demand by the City to
Guarantor pursuant to this Section 4. ANYTHING IN THIS GUARANTY TO THE CONTRARY
NOTWITHSTANDING, GUARANTOR FURTHER AGREES TO INDEMNIFY AND HOLD
HARNLESS THE CITY AGAINST ANY LOSS, DAMAGE, COST OR EXPENSE (INCLUDING
WITHOUT LIMITATION, REASONABLE ATTORNEYS' FEES AND COSTS) THAT THE CITY
MAY SUFFER OR INCUR BY REASON OF THE BREACH OR FAILURE OF GUARANTOR'S
UNDERTAKINGS AND AGREEMENTS PURSUANT TO THIS GUARANTY.

5. TERMINATION. The obligations of Guarantor hereunder shall terminate on the
Completion Date as defined herein.

6. CONTINUING GUARANTY. This is a continuing Guaranty, and shall apply to and
cover all of the Guaranteed Obligations and all renewals and extensions thereof until the
termination date of Guarantor's obligations hereunder as established pursuant to Section 5 hereof

7. INDEPENDENT OBLIGATION; BANKRUPTCY OF BORROWER. The
obligations of Guarantor hereunder are independent of the obligations of Borrower, or any other
person; and the City may enforce any of the City's rights hereunder independently of any other
right or remedy that the City may at any time hold with respect to the Guaranteed Obligations or
any security or other guaranty therefor. Without limiting the generality of the foregoing, the City
may bring a separate action against Guarantor without first proceeding against Borrower, any
other guarantor or any other person, or any security held by the City, and regardless of whether
Borrower or any other guarantor or any other Person is joined in any such action. The City's rights
hereunder shall not be exhausted by any action taken by the City until all Guaranteed Obligations
have been fully paid and performed or until the obligations of Guarantor hereunder terminate
pursuant to Section 5 hereof.

The liability of Guarantor hereunder shall be reinstated and revived, and the rights of the
City shall continue, with respect to any amount at any time paid on account of the Guaranteed
Obligations that shall thereafter be required to be restored or returned by the City upon the
bankruptcy, insolvency, or reorganization of Borrower, any other guarantor or any other person
liable for the Guaranteed Obligations, or otherwise, all as though such amount had not been paid.
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In any bankruptey or other proceeding in which the filing of claims is required by law, Guarantor
shall file all claims which Guarantor may have against Borrower relating to any indebtedness of
Borrower to Guarantor and shall assign to the City all rights of Guarantor thereunder. If Guarantor
does not file any such claim, the City, as attorney-in-fact for Guarantor, is hereby authorized to
do so in the name of Guarantor or, in the City's sole discretion, to assign the claim to a nominee
and to cause proof of claim to be filed in the name of the City's nominee. The foregoing power of
attorney is coupled with an interest and cannot be revoked. The City or its nominee shall have
the right, in its reasonable discretion, to accept or reject any plan proposed in such proceeding
and to take any other action which a party filing a claim is entitled to do. In all such cases, whether
in administration, bankruptcy or otherwise, the person or persons authorized to pay such claim
shall pay to the City the amount payable on such claim and, to the full extent necessary for that
purpose, Guarantor hereby assigns to the City all of Guarantor's rights to any such payments or
distributions; provided, however, Guarantor's obligations hereunder shall not be satisfied except
to the extent that the City receives cash by reason of any such payment or distribution. If the City
receives anything hereunder other than cash, the same shall be held as collateral for amounts
due under this Guaranty. If all or any portion of the Guaranteed Obligations are paid or performed,
the Guaranteed Obligations shall continue and shall remain in full force and effect in the event
that all or any part of such payment or performance is avoided or recovered directly or indirectly
from the City as a preference, fraudulent transfer or otherwise under the Bankruptcy Code or
other similar laws, irrespective of (a) any notice of revocation given by Guarantor prior to such
avoidance or recovery or {b) full payment and performance of all indebtedness and obligations
evidenced and secured by the Loan Documents.

8. WAIVER. Except as otherwise provided in this Guaranty, Guarantor hereby
waives: (a) any defense based upon any legal disability or other defense of Borrower, any other
guarantor or other person, or by reason of the cessation or limitation of the liability of Borrower
from any cause other than full payment and performance of those obligations of Borrower which
are guaranteed hereunder; (b) any defense based upon any lack of authority of the officers,
directors, partners, managers, members or agents acting or purporting to act on behalf of
Borrower or any principal of Borrower or any defect in the formation of Borrower or any principal
of Borrower, (c) any defense based upon the application by Borrower of the proceeds of the Loan
for purposes other than the purposes represented by Borrower to the City or intended or
understood by the City or Guarantor; (d) any and all rights and defenses arising out of an election
of remedies by the City, even though that election of remedies has destroyed Guarantor's rights
of subrogation or reimbursement against the principal; (e) any defense based upon the City's
failure to disclose to Guarantor any information concerning Borrower's financial condition or any
other circumstances bearing on Borrower's ability to pay and perform its obligations under the
Note or any of the other Loan Documents or upon the failure of any other principals of Borrower
to guaranty the Loan; {f) any defense based upon any statute or rule of law which provides that
the obiigation of a surety must be neither iarger in amount nor in any other respects more
burdensome than that of a principal; (g) any defense based upon the City's election, in any
proceeding instituted under the Federal Bankruptcy Code, of the application of Section 1111(b)(2)
of the Federal Bankruptcy Code or any successor statute; (h) any defense based upon any
borrowing or any grant of a security interest under Section 364 of the Federal Bankruptcy Code;
(i) any right of subrogation, any right to enforce any remedy which the City may have against
Borrower and any right to participate in, or benefit from, any security for the Note or the other
Loan Documents now or hereafter held by the City; (j) presentment, demand, protest and notice
of any kind including notice of acceptance of this Guaranty; (k) the benefit of any statute of
limitations affecting the liability of Guarantor hereunder or the enforcement hereof; (I} any right to
require the City fo institute suit or exhaust remedies against Borrower or others liable for any of
such indebtedness, to enforce the City's rights against any collateral which shall have been given
to secure the Loan, to enforce the City's rights against any other guarantors of such indebtedness,
to join Borrower or any others liable on such indebtedness in any action seeking to enforce this
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Guaranty, to resort to any other means of obtaining payment of such indebtedness; (m) notices
of disbursement of Loan proceeds, acceptance hereof, proof of non-payment, default under any
Loan Document, notices and demands of any kind (it being Guarantor's and the City's intent that
Guarantor shall not be considered a "debtor" in accordance with Section 9.102 of the Texas
Business and Commerce Code, as now existing or hereafter amended); (n) the invalidity, iliegality
or unenforceability of all or any portion of the indebtedness guaranteed hereby or any of the Loan
Documents for any reason whatsoever, including that interest on such indebtedness violates
applicable usury laws, that Borrower or others liable for all or a portion thereof have valid
defenses, claims or offsets to all or a portion of such indebtedness, or that the Note or other Loan
Documents have been forged or otherwise are irregular or not genuine or authentic (it being
agreed that Guarantor shall remain fiable under this Guaranty regardiess of whether Borrower or
any other person shall be found not liable for repayment of all or a portion of such indebtedness);
(0) notice of any advances made or credit extended to Borrower on the faith of this Guaranty and
of the execution and delivery by Borrower of any documents evidencing, securing, or pertaining
to the Guaranteed Obligations; (p) notice of, and the right to consent to, the City's assignment of
the benefits of this Guaranty; and (q) any and all benefits that might otherwise be available to
Guarantor under applicable law. Guarantor further waives any and ali rights and defenses that
Guarantor may have because Borrower's debt is secured by real property; this means, among
other things, that: (1) the City may collect from Guarantor without first foreclosing on any real or
personal property collateral pledged by Borrower; (2) if the City forecloses on any real property
collateral pledged by Borrower, then (A) the amount of the debt may be reduced only by the price
for which that collateral is sold at the foreclosure sale, even if the collateral is worth more than the
sale price, and (B) the City may collect from Guarantor even if the City, by foreclosing on the real
property collateral, has destroyed any right Guarantor may have to collect from Borrower. The
foregoing sentence is an unconditional and irrevocable waiver of any rights and defenses
Guarantor may have because Borrower's debt is secured by real property. These rights and
defenses being waived by Guarantor include, but are not limited to, any rights or defenses based
upon deficiency limitation, anti-deficiency, redemption or other similar rights. Without fimiting the
generality of the foregoing or any other provision hereof, Guarantor further expressly waives to
the extent permitted by law any and all rights and defenses, including without limitation, any rights
of subrogation, reimbursement, indemnification and contribution, and which might otherwise be
available to Guarantor under Texas Property Code §§ 51.003, 51.004 and 51.005 or otherwise.

In addition, Guarantor agrees that the performance of any act or any payment which tolls
any statute of limitations applicable to the Loan Documents shall similarly operate to toll the
statute of limitations applicable to Guarantor's liability hereunder. Finally, Guarantor waives any
rights and defenses it may have under Section 17.001 of the Texas Civil Practice & Remedies
Code, Rule 31 of the Texas Rules of Civil Procedure, and Chapter 34 of the Texas Business &
Commerce Code.’

9. GUARANTY UNIMPAIRED BY SUBSEQUENT EVENTS. Except as otherwise
provided herein, Guarantor hereby expressly waives the right to receive notice of, to consent to,
or receive any additional consideration on account of any of the following, and Guarantor hereby
agrees that its obligations under this Guaranty shall not be released, diminished, impaired,
reduced, or otherwise affected by the occurrence of any of the following events (or the fact that
any of such events have occurred):

(a) The amendment, renewal, extension, restatement, or assignment of any part or all
of the Guaranteed Obligations or any of the plans and specifications, the Loan
Documents, or other documents evidencing, securing, or pertaining thereto, or any
other forbearance or agreement by the City to accept a deferred payment or
performance of any Guaranteed Obligations; and
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(b) The cancellation of any part of the Guaranteed Obligations or the release of
Borrower, any other Guarantor, or any other Person from liability for all or any part
of the Guaranteed Obligations; it being acknowledged and agreed by Guarantor
that Guarantor may be required to pay or perform the Guaranteed Obligations in
full without the assistance or support of any other party, and no Guarantor has
been induced to enter into this Guaranty on the basis of any contemplation, belief,
understanding, or agreement that any other party shall at all times be liable to pay
or perform the Guaranteed Obligations or that the City shall look to other parties
to pay or perform the Guaranteed Obligations.

10. AUTHORITY TO MODIFY GUARANTEED OBLIGATIONS. Guarantor authorizes
the City at any time and from time to time without notice and without affecting the liability of
Guarantor hereunder, to: (a) alter the terms of all or any part of the Guaranteed Obligations and
any security and guaranties therefor, including without limitation modification of times for payment
and rates of interest; (b) accept new or additional instruments, documents, agreements, security,
or guaranties in connection with alf or any part of the Guaranteed Obligations; (c) accept partial
payments on the Guaranteed Obligations; (d) waive, release, reconvey, terminate, abandon,
subordinate, exchange, substitute, transfer, compound, compromise, liquidate, and enforce all or
any part of the Guaranteed Obligations and any security or guaranties therefor, and apply any
such security and direct the order or manner of sale thereof (and bid and purchase at any such
sale), as the City, in the City's sole discretion, may determine; (e) release Borrower, any
Guarantor, and/or any other Person from any personal liability with respect to all or any part of
the Guaranteed Obligations; and (f) assign this Guaranty in whole or in part to a person or entity
that becomes the holder or owner of the Note.

11. SUBORDINATION. Guarantor subordinates all present and future indebtedness
owing by Borrower or, during the existence of a Default, by any other guarantor of the Loan, to
Guarantor to the obligations at any time owing by Borrower to the City under the Note and the
other Loan Documents. Guarantor collaterally assigns all such indebtedness to the City as
security for this Guaranty, the Note and the other Loan Documents. Guarantor agrees to make
no claim for such indebtedness until all obligations of Borrower under the Note and the other Loan
Documents have been fully discharged. Guarantor further agrees not to assign all or any part of
such indebtedness unless the City is given prior notice and such assignment is expressly made
subject to the terms of this Guaranty. If the City so requests, Guarantor shall execute, file and
record such documents and instruments and take such other action as the City deems necessary
or appropriate to perfect, preserve and enforce the City's security interest in and to such
indebtedness and any security therefor. If Guarantor fails to take such action, the City, as
attorney-in-fact for Guarantor, is hereby authorized to do so in the name of Guarantor. The
foregoing power of attorney is coupled with an interest and cannot be revoked.

12. MISCELLANEOUS PROVISIONS.

(a) Costs of Enforcement. If the City incurs any reasonable attorney’s fees or costs in
enforcing or defending any provisions of this Guaranty and is the prevailing party
with respect to the same or incurs any costs in collecting any amounts due
hereunder, with or without the hiring of an attorney or the filing of any legal action
or proceeding, Guarantor shall pay to the City, promptly upon demand, all such
costs and the amount of all reasonable attorneys' fees incurred. Guarantor also
agrees to pay interest at the Default Rate on the amount of any other payment it
is required to make hereunder that it fails to make when due.

(b) Binding Effect. This Guaranty and all the terms, provisions, and conditions hereof
shall be binding upon Guarantor and Guarantor's heirs, legal representatives,

7
RICHMOND SENIOR VILLAGE ATTACHMERNT G



(©)

(d)

(e)

(f)

(g)

(h)

successors, and assigns, and this Guaranty shall inure to the benefit of the City
and its successors and assigns and all subsequent holders of the Guaranteed
Obligations.

Governing Law. This Guaranty shall be governed by, and construed in accordance
with, the laws of the State of Texas.

No Waiver. Any failure by the City to insist, or any election by the City not to insist,
upon strict performance by Guarantor of any of the terms, provisions, or conditions
of this Guaranty shall not be deemed to be a waiver of the same or of any other
terms, provisions, or conditions thereof, and the City shall have the right at any
time or times thereafter to insist upon strict performance by Guarantor of any and
all of such terms, provisions, and conditions.

Counterparts. This Guaranty may be executed by the parties hereto separately in
any number of counterparts, each of which shall be an original and all of which
collectively shall constitute one and the same agreement.

Nature of Guaranty. The obligations, covenants, agreements and duties of each
Guarantor under this Guaranty Agreement shall be joint and several with Borrower
and each other Guarantor, shalt be irrevocable, absolute and unconditional, shall
remain in full force and effect until the earlier of the Completion Date or full
satisfaction of Guarantor's obligations under this Guaranty Agreement, and shall
in no way be affected or impaired by reason of the happening from time to time of
any other event.

No Remedy Exclusive. No remedy conferred upon or reserved to the City herein

is intended to be exclusive of any other available remedy or remedies, but each

and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Guaranty or any instrument executed by any Guarantor
to secure this Guaranty or in connection herewith, or now or hereafter existing at
law or in equity.

Jury Waiver. GUARANTOR ACKNOWLEDGES THAT THE RIGHT TO TRIAL

BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED,
GUARANTOR, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY
TO CONSULT) WITH COUNSEL OF ITS CHOICE, KNOWINGLY AND
VOLUNTARILY, AND FOR ITS BENEFIT, WAIVES ANY RIGHT TO TRIAL BY
JURY IN THE EVENT OF LITIGATION REGARDING THE PERFORMANCE OR
ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS GUARANTY OR
THE GUARANTEED OBLIGATIONS.

Notice. All Notices sent under this Guaranty shall be delivered in the manner set
forth in the Agreement for delivery of notice.

Remainder of page intentionally left blank.
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SIGNATURE PAGE
CONSTRUCTION COMPLETION GUARANTY

This Guaranty shall be binding upon the successors and assigns of the undersigned.
Executed to be effective as of the day of August, 2021.

GUARANTOR:

BROWNSTONE AFFORDABLE HOUSING, LTD.

By: Three B Ventures, Inc.,
a Texas corporation,
its General Partner

By:
Name:
Title:

By:

DOAK DOUBET BROWN, individually
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ATTACHMENT H and |

TO LOAN AGREEMENT

SUBORDINATION AGREEMENT
RECORD AND RETURN TO:

Cassin & Cassin LLP

711 Third Avenue, 20" Floor

New York, New York 10017

Attn: Recording Department County:

[Space Above This Line For Recording Data] --
SUBORDINATION AGREEMENT
(Affordable)

This SUBORDINATION AGREEMENT (this “Agreement”) dated as of August ,
2021, is executed by and among (i) REGIONS BANK, an Alabama banking corporation (“Senior
Lender?), (i) CITY OF HOUSTON, a Texas municipal corporation (“Subordinate Lender”),
and (iii) RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership (“Borrower”).

RECITALS:

A, Pursuant to that certain Multifamily Loan and Security Agreement dated as of the
date hereof, executed by and between Borrower and Senior Lender (as amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Senior Loan Agreement”), Senior
Lender has agreed to make (i) a construction loan to Borrower in the original principal amount of
$6,000,000.00 and a bridge loan in the amount of $11,300,000.00 (collectively, the “Senior
Loan™), as evidenced by that certain Construction Mortgage Loan Note and the bridge loan note
dated as of the date hereof, executed by Borrower and made payable to the order of Senior Lender
in the amount for each specified above (collectively as amended, restated, replaced, supplemented
or otherwise modified from time to time, the “Senior Note”).

{01546017;1} .
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B. In addition to the Senior Loan Agreement, the Senior Loan and the Senior Note are
also secured by a certain Deed of Trust, Security Agreement and Fixture Filing dated as of the date
hereof (as amended, restated, replaced, supplemented or otherwise modified from time to time, the
“Senior Security Instrument”), encumbering the property described in the Senior Security
Instrument as the “Mortgaged Property” as more particularly described in Exhibit A attached
hereto.

C. Borrower has requested Senior Lender to permit that certain subordinate loan in the
amount of $15,500,000.00 (the “Subordinate Loan”) from Subordinate Lender to Borrower and
to allow the Subordinate Loan to be secured by a mortgage lien against the Mortgaged Property.

D. Senior Lender has agreed to permit the Subordinate Loan and to allow the
subordinate mortgage lien against the Mortgaged Property subject to all of the conditions contained
in this Agreement.

AGREEMENTS:

NOW, THEREFORE, in order to induce Senior Lender to permit the Subordinate Loan to
Borrower and to allow a subordinate mortgage lien against the Mortgaged Property, and in
consideration thereof, Senior Lender, Subordinate Lender and Borrower agree as follows:

1. Recitals,
The recitals set forth above are incorporated herein by reference.

2. Definitions.

In addition to the terms defined in the Recitals to this Agreement, for purposes of this
Agreement the following terms have the respective meanings set forth below:

“Affiliate” means, when used with respect to a Person, any corporation, partnership, joint venture,
limited liability company, limited liability partnership, trust or individual Controlled by, under
common Control with, or which Controls such Person, and in all cases any other Person that holds
fifty percent (50%) or more of the ownership interests in such Person.

“Borrower” means the Person named as such in the first paragraph on page 1 of this Agreement,
any successor or assign of Borrower, including without limitation, a receiver, trustee or debtor-in-
possession and any other Person (other than Senior Lender) who acquires title to the Mortgaged
Property after the date of this Agreement.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, (¢} a day on which Senior
Lender is not open for business, or (d) a day on which the Federal Reserve Bank of New York is

not open for business.

“Condemnation Action” means any action or proceeding, however characterized or named,
relating to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirect.
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“Control” (including with correlative meanings, the terms “Controlling,” “Controtled by” and
“under common Control with”), as applied to any entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or operations of such
entity, whether through the ownership of voting securities, ownership interests or by contract or
otherwise.

“Default Notice” means: (2) a copy of any written notice from Senior Lender to Borrower and
Subordinate Lender stating that a Senior Loan Default has occurred under the Senior Loan
Documents; or (b) a copy of the written notice from Subordinate Lender to Borrower and Senior
Lender stating that a Subordinate Loan Default has occurred under the Subordinate Loan
Documents. Each Default Notice shall specify the default upon which such Default Notice is
based.

“Person” means an individual, an estate, a trust, a corporation, a partnership, a limited liability
company or any other organization or entity (whether governmental or private).

“Restrictive Covenants” means that certain Restrictive Covenants dated of approximate even
date herewith, executed by Borrower imposing certain land use restrictions on the Mortgaged
Property. The Restrictive Covenants are not a Subordinate Loan Document and are recorded in
the Real Property Records of Harris County, Texas.

“Senior Lender” means the Person named as such in the first paragraph on Page 1 of this
Agreement, its successors and assigns and any other Person who becomes the legal holder of the
Senior Loan after the date of this Agreement.

“Senior Loan Default” means the occurrence of an “Event of Default” as that term is defined in
the Senior Loan Documents.

“Senior Loan Documents” means the Senior Security Instrument, the Senior Note, the Senior
Loan Agreement, and all other “Loan Documents” as that term is defined in the Senior Loan
Agreement.

“Subordinate Lender” means the Person named as such in the first paragraph on page 1 of this
Agreement, any successor or assign of Subordinate Lender, including without limitation, a
receiver, trustee or debtor-in-possession and any other Person who becomes the legal holder of the
Subordinate Note after the date of this Agreement.

“Subordinate Loan Agreement” means the Loan Agreement effective as of August , 2021
by and between Borrower and Subordinate Lender.

“Subordinate Loan Default” means a default by Borrower in performing or observing any of the
terms, covenants or conditions in the Subordinate Loan Documents to be performed or observed
by it, which continues beyond any applicable period provided in the Subordinate Loan Documents
for curing the default.

“Subordinate Loan Doeuments” means the Subordinate Note, the Subordinate Mortgage, the
Subordinate Loan Agreement and all other documents evidencing, securing or otherwise executed
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and delivered in connection with the Subordinate Loan. The Restrictive Covenants are not a
Subordinate Loan Document.

“Subordinate Mortgage” means the Deed of Trust, Security Agreement and Financing Statement
dated of approximate even date encumbering the Mortgaged Property as security for the
Subordinate Loan, which Subordinate Lender will cause to be recorded among the applicable land
records immediately before this Agreement.

“Subordinate Note” means the promissory note of approximate even date herewith issued by
Borrower to Subordinate Lender, or order, to evidence the Subordinate Loan.

3. Permission to Place Mortgage Lien Against Mortgaged Property.

Senior Lender agrees, notwithstanding the prohibition against inferior liens on the
Mortgaged Property contained in the Senior Loan Documents and subject to the provisions of this
Agreement, to permit Subordinate Lender to record the Subordinate Mortgage and other recordable
Subordinate Loan Documents against the Mortgaged Property to secure Borrower’s obligation to
repay the Subordinate Note and all other obligations, indebtedness and liabilities of Borrower to
Subordinate Lender under and in connection with the Subordinate Loan. Senior Lender also
consents to the recording of the Restrictive Covenants against the Mortgage Property.

4. Borrower’s and Subordinate Lender’s Representations and Warranties.

Borrower and Subordinate Lender each makes the following representations and warranties
to Senior Lender:

(a) Subordinate L.oan Doeuments.

The Subordinate Loan is evidenced by the Subordinate Note and is secured by the
Subordinate Mortgage, the Subordinate Loan Agreement and the Subordinate Loan Documents.

(b) Subordinate Notc.
The Subordinate Note contains the following provision:

The indebtedness evidenced by this Note is and shall be subordinate in right
of payment to the prior payment in full of the indebtedness evidenced by the
following two promissory notes (Senior Notes) (i) a Multifamily Note (and any
schedules) dated as of even date herewith in the original principal amount of
$6,000,000.00, executed by Maker and payable to the order of Regions Bank, an
Alabama banking corporation (“Senior Liender™) and (i) a promissory note in the original
principal amount of $11,300,000.00 executed by Maker and payable to the order of Senior
Lender, to the extent and in the manner provided in that certain Subordination
Agreement dated as of even date herewith between the payee of this Note, and
Senior Lender and Maker (the “Subordination Agreement™). The Deed of Trust
(and any exhibits) securing this Note is and shall be subject and subordinate in all
respects to the liens, terms, covenants and conditions of the Multifamily Mortgage,
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Deed of Trust or Deed to Secure Debt (and any exhibits) securing the Senior Note
and the terms, covenants and conditions of the Multifamily Loan and Security
Agreement evidencing the terms of the Senior Note, as more fully set forth in the
Subordination Agreement. The rights and remedies of the payee and each
subsequent holder of this Note under the Deed of Trust (and any exhibits) securing
this Note are subject to the restrictions and limitations set forth in the Subordination
Agreement. Each subsequent holder of this Note shall be deemed, by virtue of such
holder’s acquisition of the Note, to have agreed to perform and observe all of the
terms, covenants and conditions to be performed or observed by Subordinate
Lender under the Subordination Agreement.

(c) Relationship of Borrower to Subordinate Lender and Senior Lender.

Subordinate Lender is not an Affiliate of Borrower and is not in possession of any facts
which would lead it to believe that Senior Lender is an Affiliate of Borrower.

(d) Term.
The term of the Subordinate Note does not end before the stated term of the Senior Note.

(e) Borrower makes the following additional representation and warranty to
Senior Lender:

(1) Subordinate Loan Documents.

The executed Subordinate Loan Documents are substantially in the same forms as those
submitted to, and approved by, Senior Lender prior to the date of this Agreement.

5. Deliveries.

Borrower, at Borrower’s expense, shall submit the following items to Senior Lender the
later of (a) ten (10) Business Days after the date on which the proceeds of the Subordinate Loan
are disbursed to Borrower, and (b) the effective date of the Senior Loan Documents:

(1) Title Policy Endorsement.

An endorsement to the policy of title insurance insuring the lien of the Senior
Security Instrument which insures that (A) there are no liens or other encumbrances
affecting the Mortgaged Property, other than “Permitted Encumbrances” (as defined in the
Senior Security Instrument), the Restrictive Covenants, the Subordinate Mortgage, and
other Subordinate L.oan Documents filed or recorded against the Mortgaged Property, (B)
the lien of the Subordinate Mortgage is subordinate to the lien of the Senior Security
Instrument, and (C) this Agreement has been recorded among the applicable land records.

(015460171}

Subordination Agreement (Affordable) Form 6456 Page 6

Fannie Mae 06-19 © 2019 Fannie Mae
ATTACHMENT H and I



2) Certification.

A certification from Borrower to Senior Lender that thc Subordinate Loan
Documents do not contain any changes from the Subordinate Loan Documents submitted
to, and approved by, Senior Lender prior to the date of this Agreement.

3) Subordinate Loan Documents.

A complete set of the fully executed Subordinate Loan Documents, certified by
Borrower to be true, correct and complete.

(4) Senior Loan Documents.

An executed copy of each of the Senior Loan Documents, certified by Borrower to
be true, correct and complete. Upon execution and delivery of the Senior Lan Documents,
Borrower shall deliver to Subordinate Lender an executed copy of each of the Senior Loan
Documents.

6. Terms of Subordination.
(a) Agreement to Subordinate.

Senior Lender and Subordinate Lender agree that (1) the indebtedness evidenced by the
Subordinate Loan Documents is and shall be subordinated in right of payment, to the extent and
in the manner provided in this Agreement, to the prior payment in full of the Indebtedness
evidenced by the Senior Loan Documents, and (2) the liens, terms, covenants and conditions of
the Subordinate Mortgage and the other Subordinate Loan Documents are and shall be subject and
subordinate in all respects to (i) the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and (ii) all advances related to the Mortgaged
Property which may hereafter be made by Senior Lender pursuant to the Senior Security
Instrument and the other Senior Loan Documents (solely for the purposes of (A) protecting or
further securing the lien of the Senior Security Instrument, (B) curing defaults by Borrower under
the Senior Loan Documents or under the Subordinate Loan Documents, (C) performing any
obligations of Borrower under the Senior Loan Documents related to the Mortgaged Property
which Senior Lender deems reasonably necessary to protect Senior Lender’s interest in the
Mortgaged Property and which are expressly permitted by the Senior Loan Documents, or (D)
acquiring, constructing, renovating, repairing, furnishing, fixturing or equipping the Mortgaged
Property as Senior Lender determines to be necessary or appropriate to keep the Mortgaged
Property in good repair and marketable condition (including the replacement of Personalty and
Fixtures with items of equal or better function and quality) and, subject to provisions of the Senior
Loan Agreement, restoring or repairing promptly, in a good and workmanlike manner, any
damaged part of the Mortgaged Property to the equivalent of its original condition or condition
immediately prior to the damage). This Section 6(a) is not intended to effect an automatic
subordination of the Subordinate Mortgage and the other Subordinate Loan Documents to any new
or supplemental loans which Lender may hereafter make to Borrower whether pursuant to “future
advance” provisions of the Senior Loan Documents or separate new or supplemental loan
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documents; provided, however, notwithstanding the foregoing or anything to the contrary set forth
in this Agreement, a renewal or extension of the maturity date of the Senior Loan, and advances
(but not re-advances of principal) up to the stated loan amount, shall not be deemed a new or
supplemental loan. For clarity purposes, no portion of the stated principal amount may be re-
advanced or refinanced once repaid. FURTHER, NOTWITHSTANDING ANYTHING TO
THE CONTRARY HEREIN, THE SENIOR LOAN DOCUMENTS ARE, AND SHALL AT
ALL TIMES REMAIN, SUBJECT AND SUBORDINATE IN ALL RESPECTS TO THE
TERMS, COVENANTS, CONDITIONS, OPERATION AND EFFECT OF THE
RESTRICTIVE COVENANTS.

(b) Subordination of Subrogation Rights.

Subordinate Lender agrees that if, by reason of its payment of real estate taxes or other
monetary obligations of Borrower, or by reason of its exercise of any other right or remedy under
the Subordinate Loan Documents, it acquires by right of subrogation or otherwise a lien on the
Mortgaged Property which (but for this subsection) would be senior to the lien of the Senior
Security Instrument, then, in that event, such lien shall be subject and subordinate to the lien of the
Senior Security Instrument.

(c) Payments Before Senior Loan Default.

Until Subordinate Lender receives a Default Notice of a Senior Loan Default, Subordinate
Lender shall be entitled to retain for its own account all payments made under or pursuant to the
Subordinate Loan Documents.

(d) Payments After Senior Loan Default.

Borrower agrees that, after it receives a Default Notice (or otherwise acquires knowledge)
of a Senior Loan Default, it will not make any payments under or pursuant to the Subordinate Loan
Documents (including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorneys’ fees, or any other sums secured by the Subordinate Loan
Documents) without Senior Lender’s prior written consent. Subordinate Lender agrees that, after
it receives a Default Notice from Senior Lender with written instructions directing Subordinate
Lender not to accept payments from Borrower on account of the Subordinate Loan, it will not
accept any payments under or pursuant to the Subordinate Loan Documents (including but not
limited to principal, interest, additional interest, late payment charges, default interest, attorneys’
fees, or any other sums secured by the Subordinate Loan Documents) without Senior Lender’s
prior written consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Loan Default which gave rise to Subordinate Lender’s obligation not to accept payments
has been cured, waived, or otherwise suspended by Senior Lender, the restrictions on payment to
Subordinate Lender in this Section 6 shall terminate, and Senior Lender shall have no right to any
subsequent payments made to Subordinate Lender by Borrower prior to Subordinate Lender’s
receipt of a new Default Notice from Senior Lender in accordance with the provisions of this
Section 6(d).
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(e) Remitting Subordinate Loan Payments to Senior Lender.

If, after Subordinate Lender receives a Default Notice from Senior Lender in accordance
with Section 6(d), Subordinate Lender receives any payments under the Subordinate Loan
Documents, Subordinate Lender agrees that such payment or other distribution will be received
and held in trust for Senior Lender and unless Senior Lender otherwise notifies Subordinate Lender
in writing, will be promptly remitted, in kind to Senior Lender, properly endorsed to Senior Lender,
to be applied to the principal of, interest on and other amounts due under the Senior Loan
Documents in accordance with the provisions of the Senior Loan Documents. By executing this
Agreement, Borrower specifically authorizes Subordinate Lender to endorse and remit any such
payments to Senior Lender, and specifically waives any and all rights to have such payments
returned to Borrower or credited against the Subordinate Loan. Borrower and Senior Lender
acknowledge and agree that payments received by Subordinate Lender, and remitted to Senior
Lender under this Section 6, shall not be applied or otherwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any Subordinate Loan Default
which may arise from the inability of Subordinate Lender to retain such payment or apply such
payment to the Subordinate Loan.

£)) Agreement Not to Commence Bankruptey Proceeding.

Subordinate Lender agrees that during the term of this Agreement it will not commence,
or join with any other creditor in commencing any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings against or with respect to Borrower, without Senior Lender’s
prior written consent.

7. Default Under Subordinate Loan Documents.
(a) Notice of Subordinate Loan Default and Cure Rights.

Subordinate Lender shall deliver to Senior Lender a Default Notice within five (5) Business
Days in each case where Subordinate Lender has given a Default Notice to Borrower. Failure of
Subordinate Lender to send a Default Notice to Senior Lender shall not prevent the exercise of
Subordinate Lender’s rights and remedies under the Subordinate Loan Documents, subject to the
provisions of this Agreement. Senior Lender shall have the right, but not the obligation, to cure
any Subordinate Loan Default within sixty (60) days following the date of such notice; provided,
however that Subordinate Lender shall be entitled, during such sixty (60) day period, to continue
to pursue its rights and remedies under the Subordinate Loan Documents. All amounts paid by
Senior Lender in accordance with the Senior Loan Documents to cure a Subordinate Loan Default
shall be deemed to have been advanced by Senior Lender pursuant to, and shall be secured by, the
Senior Loan Agreement and the Senior Security Instrument.

(b) Subordinate Lender’s Exercise of Remedies After Notice to Senior Lender.

If a Subordinate Loan Default occurs and is continuing, Subordinate Lender agrees that,
without Senior Lender’s prior written consent, it will not commence foreclosure proceedings with
respect to the Mortgaged Property under the Subordinate Loan Documents or exercise any other
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rights or remedies it may have under the Subordinate Loan Documents, including, but not limited
to accelerating the Subordinate Loan (and enforcing any “due on sale” provision included in the
Subordinate Loan Documents), collecting rents, appointing (or seeking the appointment of) a
receiver or exercising any other rights or remedies thereunder unless and until it has given Senior
Lender at least sixty (60) days prior written notice; during such sixty (60) day period, however,
Subordinate Lender shall be entitled to exercise and enforce all other rights and remedies available
to Subordinate Lender under the Subordinate Loan Documents and/or under applicable laws,
including without limitation, rights to enforce covenants and agreements of Borrower relating to
income, rent, or affordability restrictions contained in the Restrictive Covenants.

(c) Cross Default,

Borrower and Subordinate Lender agree that a Subordinate Loan Default shall constitute a
Senior Loan Default under the Senior Loan Documents and Senior Lender shall have the right to
exercise all rights or remedies under the Senior Loan Documents in the same manner as in the case
of any other Senior Loan Default. If Subordinate Lender notifies Senior Lender in writing that
any Subordinate Loan Default of which Senior Lender has received a Default Notice has been
cured or waived, as determined by Subordinate Lender in its sole discretion, then provided that
Senior Lender has not conducted a sale of the Mortgaged Property pursuant to its rights under the
Senior Loan Documents, any Senior Loan Default under the Senior Loan Documents arising solely
from such Subordinate Loan Default shall be deemed cured, and the Senior Loan shall be
reinstated, provided, however, that Senior Lender shall not be required to return or otherwise credit
for the benefit of Borrower any default rate interest or other default related charges or payments
received by Senior Lender during such Senior Loan Default.

8. Default Under Senior Loan Documents.
(a) Notice of Senior Loan Default and Cure Rights.

Senior Lender shall deliver to Subordinate Lender a Default Notice within five (5) Business
Days in each case where Senior Lender has given a Default Notice to Borrower. Failure of Senior
Lender to send a Default Notice to Subordinate Lender shall not prevent the exercise of Senior
Lender’s rights and remedies under the Senior Loan Documents, subject to the provisions of this
Section 8(a), nor shall such failure constitute a default by Senior Lender under this Agreement.
Subordinate Lender shall have the right, but not the obligation, to cure any such Senior Loan
Default within sixty (60) days following the date of such Default Notice; provided, however, that
Senior Lender shall be entitled during such sixty (60) day period to continue to pursue its remedies
under the Senior Loan Documents. Subordinate Lender may have up to ninety (90) days from the
date of the Default Notice to cure a non-monetary default if during such ninety (90) day period
Subordinate Lender or Borrower keeps current all payments required by the Senior Loan
Documents. In the event that such a non-monetary default creates an unacceptable level of risk
relative to the Mortgaged Property, or Senior Lender’s secured position relative to the Mortgaged
Property, as determined by Senior Lender in its sole discretion, then Senior Lender may exercise
during such ninety (90) day period all available rights and remedies to protect and preserve the
Mortgaged Property and the rents, revenues and other proceeds from the Mortgaged Property. All
amounts paid by Subordinate Lender to Senior Lender to cure a Senior Loan Default shall be
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deemed to have been advanced by Subordinate Lender pursuant to, and shall be secured by the
Subordinate Loan Agreement and the Subordinate Mortgage.

(b) Cross Default.

Subordinate Lender agrees that, notwithstanding any contrary provision contained in the
Subordinate Loan Documents, a Senior Loan Default shall not constitute a default under the
Subordinate Loan Documents (if no other default has occurred under the Subordinate
Loan Documents) until either (1) Senior Lender has accelerated the maturity of the Senior Loan,
or (2) Senior Lender has taken affirmative action to exercise its rights under the Senior Loan
Documents to collect rent, to appoint (or seek the appointment of) a receiver or to foreclose on (or
to exercise a power of sale contained in) the Senior Loan Documents. At any time after a Senior
Loan Default is determined to constitute a default under the Subordinate Loan Documents,
Subordinate Lender shall be permitted to pursue its remedies for default under the Subordinate
Loan Documents, subject to the restrictions and limitations of this Agreement. If at any time
Borrower cures any Senior Loan Default to the satisfaction of Senior Lender, as evidenced by
written notice from Senior Lender to Subordinate Lender, any default under the Subordinate Loan
Documents arising from such Senior Loan Default shall be deemed cured and the Subordinate
Loan shall be retroactively reinstated as if such Senior Loan Default had never occurred.

9, Contlict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of any
conflict or inconsistency between the terms of the Senior Loan Documents, the Subordinate Loan
Documents and the terms of this Agreement, the terms of this Agreement shall govern and control
solely as to the following: (a) the relative priority of the security interests of Senior Lender and
Subordinate Lender in the Mortgaged Property including the priority of the Restrictive Covenants;
(b) the timing of the exercise of remedies by Senior Lender and Subordinate Lender under the
Senior Loan Documents and the Subordinate Loan Documents, respectively; and (c) solely as
between Semor Lender and Subordinate Lender, the notice requirements, cure rights, and the other
rights and obligations which Senior Lender and Subordinate Lender have agreed to as expressly
provided in this Agreement. Borrower acknowledges that the terms and provisions of this
Agreement shall not, and shall not be deemed to: extend Borrower’s time to cure any Senior Loan
Default or Subordinate IL.oan Default, as the case may be; give Borrower the right to notice of any
Senior Loan Default or Subordinate Loan Default, as the case may be other than that, if any,
provided, respectively under the Senior Loan Documents or the Subordinate Loan Documents; or
create any other right or benefit for Borrower as against Senior Lender or Subordinate Lender.

10.  Rights and Obligations of Subordinate Lender Under the Subordinate Loan
Documents and of Senior Lender under the Sentor Loan Documents.

Subject to each of the other terms of this Agreement, all of the following provisions shall
supersede any provisions of the Subordinate Loan Documents covering the same subject matt
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(a) Protection of Security Interest.

Subordinate Lender shall not, without the prior written consent of Senior Lender in each
instance, take any action which has the effect of increasing the indebtedness outstanding under, or
secured by, the Subordinate Loan Documents, except that Subordinate Lender shall have the right
to advance funds to cure Senior Loan Defaults pursuant to Section 8(a) and advance funds pursuant
to the Subordinate Loan Documents for the purpose of paying real estate taxes and insurance
premiums, making necessary repairs to the Mortgaged Property and curing other defaults by
Borrower under the Subordinate L.oan Documents.

(b) Condemnation or Casualty.

Following the occurrence of (1) a Condemnation Action, or (2) a fire or other casualty
resulting in damage to all or a portion of the Mortgaged Property (collectively, a “Casualty”), at
any time or times when the Senior Security Instrument remains a lien on the Mortgaged Property
the following provisions shall apply:

(A)  Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding or
action relating to a Condemnation Action or a Casualty, or to participate or join in
any settlement of, or to adjust, any claims resulting from a Condemnation Action
or a Casualty shall be and remain subject and subordinate in all respects to Senior
Lender’s rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a claim
resulting from a Condemnation Action or a Casualty made by Senior Lender;
provided, however, this subsection or anything contained in this Agreement shall
not limit the rights of Subordinate Lender to file any pleadings, documents, claims
or notices with the appropriate court with jurisdiction over the proposed
Condemnation Action or Casualty; and

(B) all proceeds received or to be received on account of a
Condemnation Action or a Casualty, or both, shall be applied (either to payment of
the costs and expenses of repair and restoration or to payment of the Senior Loan)
in the manner determined by Senior Lender in its sole discretion; provided,
however, that if Senior Lender elects to apply such proceeds to payment of the
principal of, interest on and other amounts payable under the Senior Loan,
including any amounts or expenses owed to Senior Lender in connection with the
settlement of such Condemnation Action or a Casualty, any proceeds remaining
afier the satisfaction in full of the principal of, interest on and other amounts
payable under the Senior Loan shall be paid to, and may be applied by, Subordinate
Lender in accordance with the applicable provisions of the Subordinate Loan
Documents, provided however, Senior Lender agrees to consult with Subordinate
Lender in determining the application of Casualty proceeds, provided further,
however, that in the event of any disagreement between Senior Lender and
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Subordinate Lender over the application of Casualty proceeds, the decision of
Senior Lender, in its sole discretion, shall prevail.

(c) Insurance.

Subordinate Lender agrees that all original policies of insurance required pursuant to the
Senior Security Instrument shall be held by Senior Lender. The preceding sentence shall not
preclude Subordinate Lender from requiring that it be named as a loss payee, as its interest may
appear, under all policies of property damage insurance and liability insurance maintained by
Borrower with respect to the Mortgaged Property, provided such action does not affect the priority
of payment of the proceeds of property damage insurance under the Senior Security Instrument,
or that it be named as an additional insured under all policies of liability insurance maintained by
Borrower with respect to the Mortgaged Property.

(d) No Modification of Subordinate I.oan Doeuments.

Borrower and Subordinate Lender each agree that, until the principal of, interest on and all
other amounts payable under the Senior Loan Documents have been paid in full, it will not, without
the prior written consent of Senior Lender in each instance, increase the amount of the Subordinate
Loan (except to advance funds to cure Subordinate Loan Defaults pursuant to Section 8(a) and
advance funds pursuant to the Subordinate Loan Documents for the purpose of paying real estate
taxes and insurance premiums, making necessary repairs to the Moitgaged Property and curing
- other defaults by Borrower under the Subordinate Loan Documents), increase the required
payments due under the Subordinate Loan, decrease the term of the Subordinate Loan, increase
the interest rate on the Subordinate Loan, or otherwise amend the Subordinate Loan terms in a
manner that creates an adverse effect upon Senior Lender under the Senior Loan Documents. Any
unauthorized amendment of the Subordinate Loan Documents or assignment of Subordinate
Lender’s interest in the Subordinate Loan without Senior Lender’s consent shall be void ab initio
and of no effect whatsoever.

11. Modification or Refinancing of Senior Loan.

Subordinate Lender consents to any agreement or arrangement in which Senior Lender
waives, postpones, extends, reduces or modifies any provisions of the Senior Loan Documents,
including any provision requiring the payment of money. Except where determined by Sentor
Lender to be necessary to resolve or mitigate a Senior Loan Default (or event which, with the
passage of time or the giving of notice, or both, may result in a Senior Loan Default), Senior
Lender does not anticipate any modification to the Senior Loan Documents which would increase
the amount of the Indebtedness evidenced by the Senior Loan Documents (other than as a result
of advances made by Senior Lender for the purposes identified in Section 6(a} above), increase the
interest rate on the Senior Loan or increase the required payments due under the Senior Loan.
Subordinate Lender further agrees that its agreement to subordinate hereunder shall extend to any
new mortgage debt which is for the sole purpose of refinancing all or any part of the Senior Loan
(including reasonable and necessary costs associated with the closing and/or the refinancing)but
such mortgage debt may not otherwise be increased; and that all the terms and covenants of this
Agreement shall inure to the benefit of any holder of any such refinanced debt; and that all
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references to the Senior Loan, the Senior Note, the Senior Loan Agreement, the Senior Security
Instrument, the Senior Loan Documents and Senior Lender shall mean, respectively, the refinance
loan, the refinance note loan agreement, the mortgage securing the refinance note, all documents
evidencing securing or otherwise pertaining to the refinance note and the holder of the refinance
note.

It is anticipated that the Senior Note will be satisfied with a permanent loan in an amount
not to exceed $6,500,000.00 in favor of Senior Lender as permanent lender together with its
successors and assigns (“Permanent Lender”) (or such other permanent lender as is approved by
the City) following construction which permanent loan will be assigned by Permanent Lender to
Fannie Mae and may be further assigned by Fanniec Mae and which Permanent Loan will be
superior to the Subordinate Loan but subject to a subordination agreement between the City,
Permanent [ender, Borrower, Owner and Fannie Mae which will be in substantially the same for
as Exhibit B attached hereto, and such subordination agreement will be executed and delivered in
connection with the funding of the Permanent Loan.

12, Default by Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or observing any of the
terms, covenants or conditions to be performed or observed by it under this Agreement, the other,
non-defaulting lender shall have the right to all available legal and equitable relief.

13. Reinstatementdt,

To the extent that Borrower makes a payment to Senior Lender or Senior Lender receives
any payment or proceeds of the collateral securing the Senior Loan for Borrower’s benefit, which
payment or proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or
preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under
any bankruptcy law, state or federal law, common law or equitable doctrine, then to the extent of
such payment or proceeds received and not retained by Senior Lender, this Agreement shall be
reinstated and continue in full force and effect until full and final payment shall have been made
to Senior Lender. Subordinate Lender agrees to hold in trust for Senior Lender and promptly remit
to Senior Lender any payments received by Subordinate Lender after such invalidated, rescinded
or returned payment was originally made.

14, Notices.
(a) Process of Serving Notice.
All notices under this Agreement shall be:
(1)  in writing and shall be:
(A)  delivered, in person;

(B)  mailed, postage prepaid, either by registered or certified delivery,
return receipt requested;
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(C)  sent by overnight courier; or
(D)  sent by electronic mail with originals to follow by overnight courier;

(2) addressed to the intended recipient at the address(es) below the signature
block, as applicable; and

(3) deemed given on the earlier to occur of:
(A)  the date when the notice is received by the addressee; or

(B)  if the recipient refuses or rejects delivery, the date on which the
notice is so refused or rejected, as conclusively established by the records of the
United States Postal Service or any express courier service.

(b) Change of Address.

Any parly to Agreement may change the address to which notices intended for it are to be
directed by means of notice given to the other parties identified in this Agreement.

(c) Receipt of Notices.

Senior Lender, Subordinate Lender or Borrower shall not refuse or reject delivery of any
notice given in accordance with this Agreement. Each party is required to acknowledge, in writing,
the receipt of any notice upon request by the other party.

15. General.
(a) Assignment/Successors,

This Agreement shall be binding upon Borrower, Senior Lender and Subordinate Lender
and shall inure to the benefit of the respective legal successors, transferees and assigns of
Borrower, Senior Lender and Subordinate Lender. Borrower shall not assign any of its rights and
obligations under this Agreement without the prior written consent of Senior Lender.

(b) No Partnership or Joint Venture,

Senior Lender’s permission for the placement of the Subordinate Loan does not constitute
Senior Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto shall hold
itself out as a partner, agent or Affiliate of the other party hereto.

(c) Senior Lender’s and Subordinate Lender’s Censent.

Wherever Senior Lender’s consent or approval is required by any provision of this
Agreement, such consent or approval may be granted or denied by Senior Lender in its sole and
absolute discretion, unless otherwise expressly provided in this Agreement. Wherever Subordinate
Lender’s consent or approval is required by any provision of this Agreement, such consent or
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approval may be granted or denied by Subordinate Lender in its solc and absolute discretion, unless
otherwise expressly provided in this Agreement.

(d) Further Assuranccs.

Subordinate Lender, Senior Lender and Borrower each agrees, at Borrower’s expense, to
execute and deliver all additional instruments and/or documents reasonably required by any other
party to this Agreement in order to evidence that the Subordinate Mortgage is subordinate to the
lien, covenants and conditions of the Senior Loan Documents, or to further evidence the intent of
this Agreement.

(e) Amendment.

This Agreement shall not be amended exccpt by written instrument signed by all parties
hereto.

43 Governing Law.

This Agreement shall be governed by the laws of the jurisdiction in which the Mortgaged
Property is located without giving effect to any choice of law provisions thereof that would result
in the application of the laws of another jurisdiction. Senior Lender, Subordinate Lender and
Borrower agree that any controversy arising under or in relation to this Security Instrument shall
be litigated exclusively in the jurisdiction in which the Mortgaged Property is located. The state
and federal courts and authorities with jurisdiction in such locale shall have exclusive jurisdiction
over all controversies that arise undcr or in relation to this Agreement., The parties hereto
irrevocably consent to service, jurisdiction, and venuc of such courts for any such litigation and
waive any other venue to which any might be entitled by virtue of domicile, habitual residence or
otherwise.

(2) Severable Provisions.

If any provision of this Agreement shall be invalid or unenforceable to any extent, then the
other provisions of this Agreement, shall not be affected thereby and shall be enforced to the
greatest extent permitted by law.

(h) Term.

The term of this Agreement shall commence on the date hereof and shall continue until the
earliest to occur of the following events: (1) the payment in full of the principal of, interest on and
other amounts payable under the Senior Loan Documents; (2) the payment in full of the principal
of, interest on and other amounts payable under the Subordinate Loan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior Lender pursuant to
Section 6 hereof; (3) the acquisition by Senior Lender of title to the Mortgaged Property pursuant
to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of sale contained in,
the Senior Loan Documents; or (4) the acquisition by Subordinate Lender of title to the Mortgaged
Property pursuant to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of
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sale contained in, the Subordinate Loan Documents, but only if such acquisition of title does not
violate any of the terms of this Agreement.

(i) Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
considered an original for all purposes; provided, however, that all such counterparts shall together
constitute one and the same instrument.

() Sale of Senior Loan.

Nothing in this Agreement shall limit Senior Lender’s (including any assignee or transferee
of Senior Lender) right to sell or transfer the Senior Loan, or any interest in the Senior Loan. The
Senior Loan or a partial interest in the Senior Loan (together with this Agreement and the other
Loan Documents) may be sold one or more times without prior notice to Borrower.

[Remainder of Page Intentionally Blank]
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SIGNATURE PAGES FOR SUBORDINATION AGREEMENT

IN WITNESS WHEREOF, Borrower, Senior Lender and Subordinate Lender have
signed and delivered this Agreement under seal (where applicable) or have caused this Agreement
to be signed and delivered under seal (where applicable) by a duly authorized representative.
Where applicable law so provides, Borrower, Senior Lender and Subordinate Lender intend that
this Agreement shall be deemed to be signed and delivered as a sealed instrument.

SENIOR LENDER:

REGIONS BANK, an Alabama banking corporation

By:
David N. Payne, Senior Vice President

Address:

Regions Bank
1717 McKinney Avenue, Suite 1200
Dallas, Texas 75202

With a copy to:

Jones Walker

420 20" Street North, Suite 1100
Birmingham, AL 35203

Attn: Kelly Rushin and Brandon Hughey

STATE OF §

§

COUNTY OF §
The foregoing instrument was acknowledged before me on the day of August, 2021,

by David N. Payne, Senior Vice President of REGIONS BANK, an Alabama banking corporation,
on behalf of said corporation.

Notary Public, State of
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SIGNATURE PAGES FOR SUBORDINATION AGREEMENT

SEAL/ATTEST:

Pat Jefferson Daniel

APPROVED:

Tom McCasland, Director
Housing and Community Development
Department

APPROVED AS TO FORM:

Senior Assistant City Attorney
LD#

STATE OF TEXAS §

§
COUNTY OF HARRIS §

The foregoing instrument was acknowledged before me on the

, 2021, by

SUBORDINATE LENDER

CITY OF HOUSTON, TEXAS

Sylvester Turner, Mayor

COUNTERSIGNED:

Chris B. Brown, City Controller

COUNTERSIGNATURE DATE:

day of
for Sylvester Turner, Mayor of the

CITY OF HOUSTON, a municipal corporation, on behalf of said corporation.

City of Houston
{01917291:1}
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c/o Department of Housing and Community Development
2100 Travis, 9" floor

Houston, TX 77002

Attention: Director

With copy to:

City of Houston Legal Department
900 Bagby, 4" Floor

Houston, TX 77002

Attention: City Attorney
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BORROWER:

RICHMOND SENIOR VILLAGE, LTD.,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:

THE STATE OF TEXAS §

§

COUNTY OF HARRIS §
BEFORE ME, the undersigned authority, on this day personally appeared Doak Brown,
manager of Richmond Senior Village GP, LLC, a Texas limited liability company and general

partner of Richmond Senior Village, LTD., a Texas limited partnership, on behalf of such limited
liability company and limited partoership.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the __ day of August,
2021.

NOTARY PUBLIC in and for The State of Texas

Richmond Senior Village, Ltd.
6517 Mapleridge

Houston, Texas 77081

Attn: Doak Brown
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EXHIBIT A
LEGAL DESCRIPTION

1.844 ACRES OR 80,316 S5Q. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND BEING
ALL OF A CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL INVESTMENT
INC, RECORDED UNDER HARRIS COUNTY CLERK FILE (I{.C.C.F.} NO. 20150396980 SITUATED
IN THE H. SANDERSON SURVEY, ABSTRACT NO. 725, HARRIS COUNTY, TEXAS, WITH SAID
1.8482 ACRE TRACT BEING ALL OF LOTS 102, 103, AND 104 AND A PORTION OF LOTS 95, 96,
AND 97, OF WESTHEIMER GARDENS, RECORDED UNDER VOLUME NO. 24, PG. 8, HARRIS
COUNTY MAP RECORDS (HC.M.R.), AND BEING MORE PARTICULARLY DESCRIBED BY
METES AND BOUNDS AS FOLLOWS, WITH ALL BEARINGS BASED ON THE TEXAS STATE
PLANE COORDINATE SYSTEM, SOUTH CENTRAL ZONE (NAD 83):

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SOUTH RIGHT OF WAY
(R.0.W.) LINE OF RICHMOND AVENUE (120' R.O.W.), MARKING THE NORTHWEST CORNER
OF RESTRICTED RESERVE "A", BLOCK |, OF SHELL ROCKS AS RECORDED UNDER FILM
CODE NO. 483002, H.C.M.R. AND NORTHEAST CORNER OF THE HEREIN DESCRIBED TRACT;

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS 97 &
102, AND THE WEST LINE OF SAID RESTRICTED RESERVE “A”, BLOCK I, OF SHELL ROCKS
AND RESTRICTED RESERVE “B”. BLOCK 2, OF CHIMNEY ROCK PLAZA OF BEVERLY HILL
AS RECORDED UNDER FILM CODE NO. 468022, ILC.M.R, A DISTANCE OF 385.23 FEET TO A
CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE NORTH R.O.W. LINE OF
BEVERLY HILL LANE (60' R.O.W.) COMMON WITH THE SOUTHWEST CORNER OF SAID
RESTRICTED RESERVE “B” AND THE SOUTHEAST CORNER OF SAID LOT 102 AND OF THE
HEREIN DESCRIBED TRACT.

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF
BEVERLY HILL LANE, A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD
STAMPED "WINDROSE" SET MARKING THE SOUTHEAST CORNER OF LOT 105 OF SAID
WESTHEIMER GARDENS, CONVEYED TO GT INTERESTS, LLC. RECORDED UNDER H.C.C.F.
NO. 20080123952 AND THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID LOTS
105 AND 94 OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TO A CAPPED 5/8
INCH IRON ROD STAMPED "WINDROSE" SET ON THE SOUTH R.O.W. LINE OF SAID
RICHMOND AVENUE, MARKING THE NORTHEAST CORNER OF SAID LOT 94, COMMON
WITH THE NORTHWEST CORNER OF THE HEREIN DESCRIBED TRACT, AND THE
BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, FROM WHICH A 5/8 INCH IRON
ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN. W - 1.36 FEET;

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A
CENTRAL ANGLE OF 02 DEG. OO MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A
CHORD BEARING AND DISTANCE OF SOUTH 88 DEG. 19 MIN. 30 SEC. EAST - 69.82. FEET,
ALONG THE SOUTH R.O.W. LINE OF RICHMOND AVENUE, TO A CAPPED 5/8 INCHIRON ROD
STAMPED "WINDROSE" SET FOR ANGLE POINT,

THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH R.O.W.
LINE OF SAID RICHMOND AVENUE, A DISTANCE OF 13497 FEET TO THE POINT OF
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BEGINNING AND CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND, AS SHOWN
ON JOB NO. 55553, PREPARED BY WINDROSE LAND SERVICES.

[Legal Description may be adjusted based on final survey.]
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EXHIBIT B
RECORD AND RETURN TO:

Cassin & Cassin LLP

711 Third Avenue, 20" Floor

New York, New York 10017

Attn: Recording Department County:

[Space Above This Line For Recording Data|

SUBORDINATION AGREEMENT
(Affordable)

This SUBORDINATION AGREEMENT (this “Agreement”) dated as of August __ |,
2021, is executed by and among (i) REGIONS BANK, an Alabama banking corporation (“Senior
Lender”), (ii) THE CITY OF HOUSTON, a Texas municipal corporation (“Subordinate
Lender”), and (iiij) RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership
(“Borrower™). |

RECITALS:

A. Pursuant to that certain Multifamily Loan and Security Agreement dated as of the
date hereof, executed by and between Borrower and Senior Lender (as amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Senior Loan Agreement”), Senior
Lender has agreed to make a loan to Borrower in the original principal amount of $ (the
“Senior Loan”), as evidenced by that certain Multifamily Note dated as of the date hereof,
executed by Borrower and made payable to the order of Senior Lender in the amount of the Senior
Loan (as amended, restated, replaced, supplemented or otherwise modified from time to time, the
“Senior Note™).

B. In addition to the Senior Loan Agreement, the Senior Loan and the Senior Note are
also secured by a certain Multifamily Mortgage, Deed of Trust or Deed to Secure Debt dated as of
the date hereof (as amended, restated, replaced, supplemented or otherwise modified from time to
time, the “Senior Security Imstrument”), encumbering the property described in the Senior
Security Instrument as the “Mortgaged Property.”
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C. Borrower has requested Senior Lender to permit that certain subordinate loan in the
original principal amount of $15,500,000.00 (the “Subordinate Loan”) previously made by
Subordinate Lender to Borrower to remain outstanding and secured by a mortgage lien against the
Mortgaged Property.

D. Senior Lender has agreed to permit the Subordinate Loan to remain outstanding
and secured by a subordinate mortgage lien against the Mortgaged Property subject to all of the
conditions contained in this Agreement.

AGREEMENTS:

NOW, THEREFORE, in order to induce Senior Lender to permit the Subordinate Loan to
remain outstanding and secured by a subordinate mortgage lien against the Mortgaged Property,
and in consideration thereof, Senior Lender, Subordinate Lender and Borrower agree as follows:

16.  Recitals.
The recitals set forth above are incorporated herein by reference.
17. Definitions.

In addition to the terms defined in the Recitals to this Agreement, for purposes of this
Agreement the following terms have the respective meanings set forth below:

«Affiliate” means, when used with respect to a Person, any corporation, partnership, joint venture,
limited liability company, limited liability partnership, trust or individual Controlled by, under
common Control with, or which Controls such Person, and in all cases any other Person that holds
fifty percent (50%) or more of the ownership interests in such Person.

“Borrower” means the Person named as such in the first paragraph on page 1 of this Agreement,
any successor or assign of Borrower, including without limitation, a receiver, trustee or debtor-in-
possession and any other Person (other than Senior Lender) who acquires title to the Mortgaged
Property after the date of this Agreement.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, (c) a day on which Senior
Lender is not open for business, or (d) a day on which the Federal Reserve Bank of New York is
not open for business.

“Condemnation Action” means any action or proceeding, however characterized or named,
relating to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirect.

“Control” (including with comelative meanings, the terms “Controlling,” “Controlled by” and
“under common Control with”), as applied to any entity, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or operations of such
entity, whether through the ownership of voting securities, ownership interests or by contract or
otherwise.
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“Default Notice” means: (a) a copy of any written notice from Senior Lender to Borrower and
Subordinate Lender stating that a Senior Loan Default has occurred under the Senior Loan
Documents; or (b) a copy of the written notice from Subordinate Lender to Borrower and Senior
Lender stating that a Subordinate Loan Default has occurred under the Subordinate Loan
Documents. Each Default Notice shall specify the default upon which such Default Notice is
based.

“Person” means an individual, an estate, a trust, a corporation, a partnership, a limited liability
company or any other organization or entity (whether governmental or private).

“Restrictive Covenants” means that certain Declaration of Land-Usc Restrictions (Restrictive
Covenants) dated , executed by Borrower with respect to the Subordinate Loan and
recorded among the Land Records of Harris County, Texas on as Instrument No.

“Senior Lender” means the Person named as such in the first paragraph on Page 1 of this
Agreement, its successors and assigns and any other Person who becomes the legal holder of the
Senior Loan after the date of this Agreement.

“Senior Loan Default” means the occurrence of an “Event of Default” as that term is defined in
the Senior Loan Documents.

“Senior Loan Documents” means the Senior Security Instrument, the Senior Note, the Senior
Loan Agreement, and all other “Loan Documents” as that term is defined in the Senior Loan
Agreement.

“Subordinate Lender” means the Person named as such in the first paragraph on page 1 of this
Agreement, any successor or assign of Subordinate Lender, including without limitation, a
receiver, trustee or debtor-in-possession and any other Person who becomes the legal holder of the
Subordinate Note after the date of this Agreement.

“Subordinate Loan Agreement” means the Subordinate Loan Agreement effective as of
by and between Borrower and Subordinate Lender.

“Subordinate Loan Default” means a default by Borrower in performing or observing any of the
terms, covenants or conditions in the Subordinate Loan Documents to be performed or observed
by it, which continues beyond any applicable period provided in the Subordinate Loan Documents
for curing the default. ‘

“Subordinate Loan Documents” means the Subordinate Note, the Subordinate Mortgage, the
Subordinate Loan Agreement and all other documents evidencing, securing or otherwise executed
and delivered in connection with the Subordinate Loan. The Restrictive Covenants are not a
Subordinate Loan Document.

“Subordinate Mortgage” means the Subordinate Deed of Trust, Security Agreement and
Financing Statement dated encumbering the Mortgaged Property as security for the
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Subordinate Loan, recorded among the Land Records of Harris County, Texas on ,
as Instrument No.

“Subordinate Note” means the Note dated issued by Borrower to Subordinate
Lender, or order, to evidence the Subordinate Loan.

I8. Permission for Subordinate Mortgage Lien to Remain of Record Against Mortgaged
Property.

Senior Lender agrees, notwithstanding the prohibition against inferior liens on the
Mortgaged Property contained in the Senior Loan Documents and subject to the provisions of this
Agreement, to permit the Subordinate Mortgage and other recordable Subordinate Loan
Documents to remain of record against the Mortgaged Property to secure Borrower’s obligation to
repay the Subordinate Note and all other obligations, indebtedness and liabilities of Borrower to
Subordinate Lender under and in connection with the Subordinate Loan.

19, Borrower’s and Subordinate Lender’s Representations and Warranties.

Borrower and Subordinate Lender each makes the following representations and warranties
to Senior Lender:

(a) Subordinate Loan Documents.

The Subordinate Loan is evidenced by the Subordinate Note and is secured by the
Subordinate Mortgage, the Subordinate Loan Agreement and the Subordinate Loan Documents.

(b)  Subordinate Note.

Borrower shall sign and Subordinate Lender shall attach an allonge to the Subordinate Note
which shall read as follows:

The indebtedness evidenced by this Note is and shall be subordinate in right
of payment to the prior payment in full of the indebtedness evidenced by a
Multifamily Note (and any schedules) dated as of in the original
principal amount of $ , executed by RICHMOND SENIOR
VILLAGE, LTD., a Texas limited partnership (“Borrower”) and payable to the
order of REGIONS BANK, an Alabama banking corporation (“Senior Lender”),
to the extent and in the manner provided in that certain Subordination Agreement
dated as of even date therewith between the payee of this Note, and Senior Lender
and RICHMOND SENIOR VILLAGE, L'TD,, a Texas limited partnership (the
“Subordination Agreement”). The Deed of Trust (and any exhibits) securing this
Note is and shall be subject and subordinate in all respects-to the liens, terms,
covenants and conditions of the Multifamily Deed of Trust (and any exhibits)
securing the Multifamily Note and the terms, covenants and conditions of the
Multifamily L.oan and Security Agreement evidencing the terms of the Multifamily
Note, as more fully set forth in the Subordination Agreement. The rights and
remedies of the payee and each subsequent holder of this Note under the Deed of
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Trust (and any exhibits) securing this Notc are subject to the restrictions and
limitations set forth in the Subordination Agreement. Each subsequent holder of
this Note shall be deemed, by virtue of such holder’s acquisition of the Note, to
have agreed to perform and observe all of the terms, covenants and conditions to
be performed or observed by Subordinate Lender under the Subordination
Agreement.

(c) Relationship of Borrower to Subordinate Lender and Senior Lender.

Subordinate Lender is not an Affiliate of Borrower and is not in possession of any facts
which would lead it to believe that Senior Lender is an Affiliate of Borrower.

(d) Term.
The term of the Subordinate Note does not end before the stated term of the Senior Note.

(e) Borreower makes the following additional representations and warranties to
Senior Lender:

(D) Subordinate Loan Documents.

The executed Subordinate Loan Documents are substantially in the same forms as
those submitted to, and approved by, Senior Lender prior to the date of this Agreement.

20. Deliveries.

Borrower shall submit the following items to Senior Lender the later of (a) ten (10)
Business Days after the date on which the proceeds of the Subordinate Loan are disbursed to
Borrower, and (b) the effective date of the Senior Loan Documents:

(3 Title Policy Endorsement.

An endorsement to the policy of title insurance insuring the lien of the Senior
Security Instrument which insures that (A) there are no liens or other encumbrances
affecting the Mortgaged Property, other than “Permitted Encumbrances” (as defined in the
Senior Security Instrument), the Subordinate Mortgage, and other Subordinate Loan
Documents filed or recorded against the Mortgaged Property, (B) the lien of the
Subordinate Mortgage is subordinate to the lien of the Senior Security Instrument, and (C)
this Agreement has been recorded among the applicable land records.

(6) Certification.

A certification from Borrower to Senior Lender that the Subordinate Loan
Documents do not contain any changes from the Subordinate Loan Documents submitted
to, and approved by, Senior Lender prior to the date of this Agreement.
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(7 Subordinate Loan Documents.

A complete set of the fully executed Subordinate Loan Documents, certified by
Borrower to be true, correct and compiete.

(8) Senior Loan Documents.

An executed copy of each of the Senior Loan Documents, certified by Borrower to
be true, correct and complete. Upon execution and delivery of the Senior Loan Documents,
Borrower shall deliver to Subordinate Lender an executed copy of each of the Senior Loan
Documents.

21. Terms of Subordination.
(® Agreement to Subordinate.

Senior Lender and Subordinate Lender agree that (1) the indebtedness evidenced by the
Subordinate Loan Documents is and shall be subordinated in right of payment, to the extent and
in the manner provided in this Agreement, to the prior payment in full of the Indebtedness
evidenced by the Senior LLoan Documents and (2) the liens, terms, covenants and conditions of the
Subordinate Mortgage and the other Subordinate Loan Documents are and shall be subject and
subordinate in all respects to (i) the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and (ii) all advances related to the Mortgaged
Property which may hereafter be made by Senior Lender pursuant to the Senior Security
Instrument and the other Senior Loan Documents solely for the purposes of (A) protecting or
further securing the lien of the Senior Security Instrument, (B) curing defaults by Borrower under
the Senior Loan Documents or under the Subordinate Loan Documents, (C) performing any
obligations of Borrower under the Senior Loan Documents related to the Mortgaged Property
which Senior Lender reasonably deems necessary to perform to protect Senior Lender’s interest in
the Mortgaged Property and which are expressly permitted by the Senior Loan Documents or (D)
constructing, renovating, repairing, furnishing, fixturing or equipping the Mortgaged Property as
Senior Lender determines to be necessary or appropriate to keep the Mortgaged Property in good
repair and marketable condition (including the replacement of Personalty and Fixtures with items
of equal or better function and quality) and, subject to provisions of the Senior Loan Agreement,
restoring or repairing promptly, in a good and workmanlike manner, any damaged part of the
Mortgaged Property to the equivalent of its original condition or condition immediately prior to
the damage. This Section 6(a) is not intended to effect an automatic subordination of the
Subordinate Mortgage and the other Subordinate Loan Documents to any new or supplemental
loans which Lender may hereafter make to Borrower whether pursuant to “future advance”
provisions of the Senior Loan Documents or separate new or supplemental loan documents.
Further, notwithstanding anything to the contrary herein, the Senior Loan Documents are, and shall
at all times remain, subject and subordinate in all respects to the terms, covenants, conditions,
operation and effect of the Restrictive Covenants.
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(h) Subordination of Subrogation Rights.

Subordinate Lender agrees that if, by rcason of its payment of real estate taxes or other
monetary obligations of Borrower, or by reason of its exercise of any other right or remedy under
the Subordinate Loan Documents, it acquires by right of subrogation or otherwise a lien on the
Mortgaged Property which (but for this subsection) would be senior to the lien of the Senior
Security Instrument, then, in that event, such lien shall be subject and subordinate to the lien of the
Senior Security Instrument.

(i) Payments Before Senior Loan Default.

Until Subordinate Lender receives a Default Notice of a Senior Loan Default, Subordinate
Lender shall be entitled to retain for its own account all payments made under or pursuant to the
Subordinate Loan Documents.

() Payments After Senior Loan Default,

Borrower agrees that, after it receives a Default Notice (or otherwise acquires knowledge)
of a Senior Loan Default, it will not make any payments under or pursuant to the Subordinate Loan
Documents (including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorneys’ fees, or any other sums secured by the Subordinate Loan
Documents) without Senior Lender’s prior written consent. Subordinate Lender agrees that, after
it receives a Default Notice from Senior Lender with written instructions directing Subordinate
Lender not to accept payments from Borrower on account of the Subordinate Loan, it will not
accept any payments under or pursuant to the Subordinate Loan Documents (including but not
limited to principal, interest, additional interest, Jate payment charges, default interest, attorneys’
fees, or any other sums secured by the Subordinate Loan Documents) without Senior Lender’s
prior written consent. If Suberdinate Lender receives written notice from Senior Lender that the
Senior Loan Default which gave rise to Subordinate Lender’s obligation not to accept payments
has been cured, waived, or otherwise suspended by Senior Lender, the restrictions on payment to
Subordinate Lender in this Section 6 shall terminate, and Senior Lender shall have no right to any
subsequent payments made to Subordinate Lender by Borrower prior to Subordinate Lender’s
receipt of a new Default Notice from Senior Lender in accordance with the provisions of this
Section 6(d).

(k) Remitting Subordinate Loan Payments to Senior Lender.

If, after Subordinate Lender receives a Default Notice from Senior Lender in accordance
with Section 6(d), Subordinate Lender receives any payments under the Subordinate Loan
Documents, Subordinate Lender agrees that such payment or other distribution will be received
and held in trust for Senior Lender and unless Senior Lender otherwise notifies Subordinate Lender
in writing, will be promptly remitted, inkind to Senior Lender, properly endorsed to Senior Lender,
to be applied to the principal of, interest on and other amounts due under the Senior Loan
Documents in accordance with the provisions of the Senior Loan Documents. By executing this
Agreement, Borrower specifically authorizes Subordinate Lender to endorse and remit any such
payments to Senior Lender, and specifically waives any and all rights to have such payments
returned to Borrower or credited against the Subordinate Loan. Borrower and Senior Lender
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acknowledge and agree that payments received by Subordinate Lender, and remitted to Senior
Lender under this Section 6, shall not be applied or otherwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any Subordinate Loan Default
which may arise from the inability of Subordinate Lender to retain such payment or apply such
payment to the Subordinate Loan.

{}] Reserved.
(m) Agreement Not to Commence Bankruptey Proceeding.

Subordinate Lender agrees that during the term of this Agreement it will not commence,
or join with any other creditor in commencing any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceedings against or with respect to Borrower, without Senior Lender’s
prior written consent,

22. Default Under Subordinate Loan Documents.
(d)  Notice of Subordinate Loan Default and Cure Rights.

Subordinate Lender shall deliver to Senior Lender a Default Notice within five (5) Business
Days in each case where Subordinate Lender has given a Default Notice to Borrower. Failure of
Subordinate Lender to send a Default Notice to Senior Lender shall not prevent the exercise of
Subordinate Lender’s rights and remedies under the Subordinate Loan Documents, subject to the
provisions of this Agreement. Senior Lender shall have the right, but not the obligation, to cure
any Subordinate Loan Default within sixty (60) days following the date of such notice; provided,
however that Subordinate Lender shall be entitled, during such sixty (60) day period, to continue
to pursue its rights and remedies under the Subordinate Loan Documents. All amounts paid by
Senior Lender in accordance with the Senior Loan Documents to cure a Subordinate Loan Default
shall be deemed to have been advanced by Senior Lender pursuant to, and shall be secured by, the
Senior Loan Agreement and the Senior Security Instrument.

(e) Subordinate Lender’s Exercise of Remedies After Notice to Senior Lender.

If a Subordinate Loan Default occurs and is continuing, Subordinate Lender agrees that,
without Senior Lender’s prior written consent, it will not commence foreclosure proceedings with
respect to the Mortgaged Property under the Subordinate Loan Documents or exercise any other
rights or remedies it may have under the Subordinate Loan Documents, including, but not limited
to accelerating the Subordinate Loan (and enforcing any “due on sale” provision included in the
Subordinate Loan Documents), collecting rents, appointing (or seeking the appointment of) a
receiver or exercising any other rights or remedies thereunder unless and until it has given Senior
Lender at least sixty (60) days prior written notice; during such sixty (60) day period, however,
Subordinate Lender shall be entitled to exercise and enforce all other rights and remedies available
to Subordinate Lender under the Subordinate Loan Documents and/or under applicable laws,
including without limitation, rights to enforce covenants and agreements of Borrower relating to
income, rent, or affordability restrictions contained in the Restrictive Covenants.
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(f) Cross Default.

Borrower and Subordinate Lender agree that a Subordinate Loan Default shall constitute a
Senior Loan Default under the Senior Loan Documents and Senior Lender shall have the right to
exercise all rights or remedies under the Senior Loan Documents in the same manner as in the case
of any other Senior Loan Default. If Subordinate Lender notifies Senior Lender in writing that
any Subordinate Loan Default of which Senior Lender has received a Default Notice has been
cured or waived, as determined by Subordinate Lender in its sole discretion, then provided that
Senior Lender has not conducted a sale of the Mortgaged Property pursuant to its rights under the
Senior Loan Documents, any Senior Loan Default under the Senior Loan Documents arising solely
from such Subordinate Loan Default shall be deemed cured, and the Senior Loan shall be
reinstated, provided, however, that Senior Lender shall not be required to return or otherwise credit
for the benefit of Borrower any default rate interest or other default related charges or payments
received by Senior Lender during such Senior Loan Default.

23. Default Under Senior Loan Documents.
(c) Notice of Senior Loan Default and Cure Rights.

Senior Lender shall deliver to Subordinate Lender a Default Notice within five (5) Business
Days in each case where Senior Lender has given a Default Notice to Borrower. Failure of Senior
Lender to send a Default Notice to Subordinate Lender shall not prevent the exercise of Senior
Lender’s rights and remedies under the Senior Loan Documents, subject to the provisions of this
Section 8(a), nor shall such failure constitute a default by Senior Lender under this Agreement.
Subordinate Lender shall have the right, but not the obligation, to cure any such Senior Loan
Default within sixty (60) days following the date of such Default Notice; provided, however, that
Senior Lender shall be entitled during such sixty (60) day period to continue to pursue its remedies
under the Senior Loan Documents. Subordinate Lender may have up to ninety (90) days from the
date of the Default Notice to cure a non-monetary default if during such ninety (90) day period
Subordinate Lender keeps current all payments required by the Senior Loan Documents. In the
event that such a non-monetary default creates an unacceptable level of risk relative to the
Mortgaged Property, or Senior Lender’s secured position relative to the Mortgaged Property, as
determined by Senior Lender in its sole discretion, then Senior Lender may exercise during such
ninety (90) day period all available rights and remedies to protect and preserve the Mortgaged
Property and the rents, revenues and other proceeds from the Mortgaged Property. All amounts
paid by Subordinate Lender to Senior Lender to cure a Senior Loan Default shall be deemed to
have been advanced by Subordinate Lender pursuant to, and shall be secured by the Subordinate
Loan Agreement and the Subordinate Mortgage.

(d) Cross Default.

Subordinate Lender agrees that, notwithstanding any contrary provision contained in the
Subordinate Loan Documents, a Senior Loan Default shall not constitute a default under the
Subordinate Loan Documents (if no other default has occurred under the Subordinate
Loan Documents) until either (1) Senior Lender has accelerated the maturity of the Senior Loan,
or (2) Senior Lender has taken affirmative action to exercise its rights under the Senior Loan
Documents to collect rent, to appoint (or seek the appointment of) a receiver or to foreclose on (or
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to exercise a power of sale contained in) the Senior Loan Documents. At any time after a Senior
Loan Default is determined to constitutc a default under the Subordinate Loan Documents,
Subordinate Lender shall be permitted to pursue its remedies for default under the Subordinate
Loan Documents, subject to the restrictions and limitations of this Agreement. If at any time
Borrower cures any Senior Loan Default to the satisfaction of Senior Lender, as evidenced by
written notice from Senior Lender to Subordinate Lender, any default under the Subordinate Loan
Documents arising from such Senior Loan Default shall be deemed cured and the Subordinate
Loan shall be retroactively reinstated as if such Senior Loan Default had never occurred.

24, Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of any
conflict or inconsistency between the terms of the Senior Loan Documents, the Subordinate Loan
Documents and the terms of this Agreement, the terms of this Agreement shall govern and control
solely as to the following: (a) the relative priority of the security interests of Senior Lender and
Subordinate Lender in the Mortgaged Property including the priority of the Restrictive Covenants;
(b) the timing of the exercise of remedies by Senior Lender and Subordinate Lender under the
Senior Loan Documents and the Subordinate Loan Documents, respectively; and (c) solely as
between Senior Lender and Subordinate Lender, the notice requirements, cure rights, and the other
rights and obligations which Senior Lender and Subordinate Lender have agreed to as expressly
provided in this Agreement. Borrower acknowledges that the terms and provisions of this
Agreement shall not, and shall not be deemed to: extend Borrower’s time to cure any Senior Loan
Default or Subordinate Loan Default, as the case may be; give Borrower the right to notice of any
Senior Loan Default or Subordinate Loan Default, as the case may be other than that, if any,
provided, respectively under the Senior Loan Documents or the Subordinate L.oan Documents; or
create any other right or benefit for Borrower as against Senior Lender or Subordinate Lender.

25. Rights and Obligations of Subordinate Lender Under the Subordinate Loan
Documents and of Senior Lender under the Senior Loan Documents.

Subject to each of the other terms of this Agreement, all of the following provisions shall
supersede any provisions of the Subordinate Loan Documents covering the same subject matter:

(a) Protection of Security Inferest.

Subordinate Lender shall not, without the prior written consent of Senior Lender in each
instance, take any action which has the effect of increasing the indebtedness outstanding under, or
secured by, the Subordinate Loan Documents, except that Subordinate Lender shall have the right
to advance funds to eure Senior Loan Defaults pursuant to Section 8(a) and advance funds pursuant
to the Subordinate Loan Documents for the purpose of paying real estate taxes and insurance
premiums, making necessary repairs to the Mortgaged Property and curing other defaults by
Borrower under the Subordinate Loan Documents.

(b) Condemnation or Casualty.

Following the occurrence of (1) a Condemnation Action, or (2) a fire or other casualty
resulting in damage to all or a portion of the Mortgaged Property (collectively, a “Casualty™), at
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any time or times when the Senior Security Instrument remains a lien on the Mortgaged Property
the following provisions shall apply:

(A)  Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding or
action relating to a Condemnation Action or a Casualty, or to participate or join in
any settlement of, or to adjust, any claims resulting from a Condemnation Action
or a Casualty shall be and remain subject and subordinate in all respects to Senior
Lender’s rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a claim
resulting from a Condemnation Action or a Casualty made by Senior Lender;
provided, however, this subsection or anything contained in this Agreement shall
not limit the rights of Subordinate Lender to file any pleadings, documents, claims
or notices with the appropriate court with jurisdiction over the proposed
Condemnation Action or Casualty; and

(B) all proceeds received or to be received on account of a
Condemnation Action or a Casualty, or both, shall be applied (either to payment of
the costs and expenses of repair and restoration or to payment of the Senior Loan)
in the manner determined by Senior Lender in its sole discretion; provided,
however, that if Senior Lender elects to apply such proceeds to payment of the
principal of, interest on and other amounts payable under the Senior Loan, any
proceeds remaining after the satisfaction in full of the principal of, interest on and
other amounts payable under the Senior Loan shall be paid to, and may be applied
by, Subordinate Lender in accordance with the applicable provisions of the
Subordinate Loan Documents, provided however, Senior Lender agrees to consult
with Subordinate Lender in determining the application of Casualty proceeds,
provided further, however, that in the event of any disagreement between Senior
Lender and Subordinate Lender over the application of Casualty proceeds, the
decision of Senior Lender, in its sole discretion, shall prevail.

{c) Insurance.

Subordinate Lender agrees that all original policies of insurance required pursuant to the
Senior Security Instrument shall be held by Senior Lender. The preceding sentence shall not
preclude Subordinate Lender from requiring that it be named as a loss payee, as its interest may
appear, under all policies of property damage insurance maintained by Borrower with respect to
the Mortgaged Property, provided such action does not affect the priority of payment of the
proceeds of property damage insurance under the Senior Security Instrument, or that it be named
as an additional insured under all policies of liability insurance maintained by Borrower with
respect to the Mortgaged Property.

(d) No Modification of Subordinate Loan Documents.

Borrower and Subordinate Lender each agree that, until the principal of, interest on and all
other amounts payable under the Senior Loan Documents have been paid in full, it will not, without
the prior written consent of Senior Lender in each instance, increase the amount of the Subordinate
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Loan (except to advance funds to cure Subordinate Loan Defaults pursuant to Section 7(a) and
advance funds pursuant to the Subordinate Loan Documents for the purpose of paying real estate
taxes and insurance premiums, making necessary repairs to the Mortgaged Property and curing
other defaults by Borrower under the Subordinate L.oan Documents), increase the required
payments due under the Subordinate Loan, decrease the term of the Subordinate Loan, increase
the interest rate on the Subordinate Loan, or otherwise amend the Subordinate Loan terms in a
manner that creates an adverse effect upon Senior Lender under the Senior Loan Documents. Any
amendment of the Subordinate Loan Documents or assignment of Subordinate Lendet’s interest
in the Subordinate Loan without Senior Lender’s consent shall be void ab initio and of no effect
whatsoever.

26.  Modification or Refinancing of Senior Loan.

Subordinate Lender consents to any agreement or arrangement in which Senior Lender
waives, postpones, extends, reduces or modifies any provisions of the Senior Loan Documents,
including any provision requiring the payment of money. Except where determined by Senior
Lender to be necessary to resolve or mitigate a Senior Loan Default (or event which, with the
passage of time or the giving of notice, or both, may result in a Senior Loan Default), Senior
Lender does not anticipate any modification to the Senior Loan Documents which would increase
the amount of the Indebtedness evidenced by the Senior Loan Documents (other than as a result
of advances made by Senior Lender for the purposes identified in Section 6(a) above), increase the
interest rate on the Senior Loan or increase the required payments due under the Senior Loan,
Subordinate Lender further agrees that its agreement to subordinate hereunder shall extend to any
new mortgage debt which is for the sole purpose of refinancing all or any part of the Senior Loan
(including reasonable and necessary costs associated with the closing and/or the refinancing); and
that all the terms and covenants of this Agreement shall inure to the benefit of any holder of any
such refinanced debt; and that all references to the Senior Loan, the Senior Note, the Senior Loan
Agreement, the Senior Security Instrument, the Senior Loan Documents and Senior Lender shall
mean, respectively, the refinance loan, the refinance note loan agreement, the mortgage securing
the refinance note, all documents evidencing securing or otherwise pertaining to the refinance note
and the holder of the refinance note.

27.  Default by Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or observing any of the
terms, covenants or conditions to be performed or observed by it under this Agreement, the other,
non-defaulting Iender shall have the right to all available legal and equitable relief.

28. Reinstatement.

To the extent that Borrower makes a payment to Senior Lender or Senior Lender receives
any payment or proceeds of the collateral securing the Senior Loan for Borrower’s benefit, which
payment or proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or
preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under
any bankruptcy law, state or federal law, common law or equitable doctrine, then to the extent of
such payment or proceeds received and not retained by Senior Lender, this Agreement shall be

reinstated and continue in full force and effect until full and final payment shall have been made
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to Senior Lender. Subordinate Lender agrees to hold in trust for Senior Lender and promptly remit
to Senior Lender any payments received by Subordinate Lender after such invalidated, rescinded
or returned payment was originally made.

29, Notices.
(a) Process of Serving Notice.
All notices under this Agreement shall be:
(4)  in writing and shall be:
(A)  delivered, in person;

(B)  mailed, postage prepaid, either by registered or certified delivery,
return receipt requested;

(C)  sent by overnight courier; or
(D)  sent by electronic mail with originals to follow by overnight courier;

(5) addressed to the intended recipient at the address(es) below the signature
block, as applicable; and

(6) deemed given on the earlier to occur of:
(A)  the date when the notice is received by the addressee; or

(B)  if the recipient refuses or rejects delivery, the date on which the
notice is so refused or rejected, as conclusively established by the records of the
United States Postal Service or any express courier service.

(b) Change of Address.

Any party to Agreement may change the address to which notices intended for it are to be
directed by means of notice given to the other parties identified i this Agreement.

() Receipt of Notices.

Senior Lender, Subordinate Lender or Borrower shall not refuse or reject delivery of any
notice given in accordance with this Agreement. Each party is required to acknowledge, in writing,
the receipt of any notice upon request by the other party.
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30. General.
(a) Assignment/Successors,

This Agreement shall be binding upon Borrower, Senior Lender and Subordinate Lender
and shall inure to the benefit of the respective legal successors, transferees and assigns of
Borrower, Senior Lender and Subordinate Lender. Borrower shall not assign any of its rights and
obligations under this Agreement without the prior written consent of Senior Lender.

(b)  No Partnership or Joint Venture.

Senior Lender’s permission for the placement of the Subordinate Loan does not constitute
Senior Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto shall hold
itself out as a partner, agent or Affiliate of the other party hereto.

(c) Senior Lender’s and Subordinate Lender’s Consent.

Wherever Senior Lender’s consent or approval is required by any provision of this
Agreement, such consent or approval may be granted or denied by Senior Lender in its sole and
absolute discretion, unless otherwise expressly provided in this Agreement. Wherever Subordinate
Lender’s consent or approval is required by any provision of this Agreement, such consent or
approval may be granted or denied by Subordinate Lender in its sole and absolute discretion, unless
otherwise expressly provided in this Agreement.

(d)  Further Assurances.

Subordinate Lender, Senior Lender and Borrower each agrees, at Borrower’s expense, to
execute and deliver all additional instruments and/or documents reasonably required by any other
party to this Agreement in order to evidence that the Subordinate Mortgage is subordinate to the
lien, covenants and conditions of the Senior Loan Documents, or to further evidence the intent of
this Agreement.

(e) Amendment.

This Agreement shall not be amended except by written instrument signed by all parties
hereto.

® Governing Law.

This Agreement shall be governed by the laws of the jurisdiction in which the Mortgaged
Property is located without giving effect to any choice of law provisions thereof that would result
in the application of the laws of another jurisdiction. Senior Lender, Subordinate Lender and
Borrower agree that any controversy arising under or in relation to this Security Instrument shall
be litigated exclusively in the jurisdiction in which the Mortgaged Property is located. The state
and federal courts and authorities with jurisdiction in such locale shall have exclusive jurisdiction
over all controversies that arise under or in relation to this Agreement. The parties hereto
irrevocably consent to service, jurisdiction, and venue of such courts for any such litigation and
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waive any other venue to which any might be entitled by virtue of domicile, habitual residence or
otherwise.

(2) Severable Provisions.

If any provision of this Agreement shall be invalid or unenforceable to any extent, then the
other provisions of this Agreement, shall not be affected thereby and shall be enforced to the
greatest extent permitted by law.

(k) Term.

The term of this Agreement shall commence on the date hereof and shall continue until the
earliest to occur of the following events: (1) the payment in full of the principal of, interest on and
other amounts payable under the Senior Loan Documents; (2) the payment in full of the principal
of, interest on and other amounts payable under the Subordinate L.oan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior Lender pursuant to
Section 6 hereof; (3) the acquisition by Senior Lender of title to the Mortgaged Property pursuant
to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of sale contained in,
the Senior Loan Documents; or (4) the acquisition by Subordinate Lender of title to the Mortgaged
Property pursuant to a foreclosure or a deed in lieu of foreclosure of, or the exercise of a power of
sale contained in, the Subordinate Loan Documents, but only if such acquisition of title does not
violate any of the terms of this Agreement.

(1) Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
considered an original for all purposes; provided, however, that all such counterparts shall together
constitute one and the same instrument.

f)] Sale of Senior Loan.

Nothing in this Agreement shall limit Senior Lender’s (including any assignee or transferee
of Senior Lender) right to sell or transfer the Senior Loan, or any interest in the Senior Loan. The
Senior Loan or a partial interest in the Senior Loan (together with this Agreement and the other
Loan Documents) may be sold one or more times without prior notice to Borrower.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, Borrower, Senior Lender and Subordinate Lender have
signed and delivered this Agreement under seal (where applicable) or have caused this Agreement
to be signed and delivered under seal (where applicable) by a duly authorized representative.
Where applicable law so provides, Borrower, Senior Lender and Subordinate Lender intend that
this Agreement shall be deemed to be signed and delivered as a sealed instrument.

SENIOR LENDER:
{01546017;1}
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SUBORDINATE LENDER:
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BORROWER:

Address:
[Form of Notary to be added]
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ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT

THIS ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT (this "Assignment”) is
made as of , 2021 by and among RICHMOND SENIOR VILLAGE, LTD., a Texas limited
partnership ("Owner"), and BROWNSTONE RESIDENTIAL LLC, a Texas limited liability company,
having an address at 6517 Mapleridge, Houston, Texas 77081 ("Manager").

RECITALS

A Owner is the owner of the real property located at 5615 Richmond Avenue, Houston,
Harris County, Texas 77057 ("Project"} and is making certain improvements to the Project.

B. Manager is the property manager of the Project pursuant to that certain Property
Management Agreement dated as of July 1, 2021 between Owner and Manager {(as from time to time
amended in accordance with the terms thereof and hereof, the "Management Agreement").

C. Owner has requested that the City of Houston, Texas (“City”) make a $15,500,000.00
(“Loan”) to Owner to be used by Owner to provide funds for the acquisition and construction of a senior
affordable housing development to the Project.

D. The Loan will be {i} advanced pursuant to the terms of a certain Loan Agreement dated
as of the date hereof between City and Owner {as the same may be amended from time to time, the
"Loan Agreement") together with a Deed of Trust, Security Agreement and Financing Statement ("Deed
of Trust") covering the Project.

E. City has required, as a condition to making the Loan and as additional security for the
obligations of Owner under the Loan, (i) that Owner assign to City all of Owner’s right, title and interest in
and to the Management Agreement; (ii) that Owner and Manager subordinate, to the extent herein
provided, their respective right, title and interest in and to the Management Agreement to the liens and
security interests securing performance of the Loan; and (iii) that Owner and Manager agree to the terms,
covenants and conditions contained herein.

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

1. Terms. Terms defined in the Loan Agreement have the same meanings when used
herein unless otherwise defined herein or the context hereof otherwise requires.

2. Assignment.  Subject to the terms and conditions hereof, to further secure the
performance of the obligations under the Loan Agreement and documents executed in connecticn with or
securing the Loan Agreement (“Loan Documents”), Owner hereby collaterally grants, transfers and
assigns to City all of Owner's right, titie and interest in, to and under the Management Agreement together
with all right, power and authority of Owner to alter, modify or change the terms of the Management
Agreement or to surrender, cancel or terminate the same, and Manager consents to such assignment
pursuant to and in accordance with the agreements set forth herein. So fong as no Default exists (as
used herein, "Default' shall have the meaning assigned to it under the Loan Agreement and the other
Loan Documents, which shall require the expiration of all applicable notice, grace, and cure periods)
under the Loan Agreement or any of the Loan Documents, Owner shalt have the license to perform under
and receive performance under the Management Agreement. Neither this Assignment nor any action
taken by City under or pursuant to this Assignment shall be deemed to impose any obligation or liability
upon City to Manager under or with respect to the Management Agreement or any covenants of Owner
thereunder; except that from and after the date upon which City (a) agrees in writing to assume
performance of Owner's obligations under the terms of the Management Agreement, or (b) acquires title
to the Project by foreclosure or otherwise, Manager shall be entitled to the management fees and other
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sums provided in the Management Agreement which are due and payable after acquisition of the Project
by City so long as Manager is performing its duties thereunder.

3. Representations and Warranties. Owner and Manager hereby represent and warrant
to City that as of the date hereof (a) the only agreement affecting the management of the Project (as
more particularly set forth in the Management Agreement) is the Management Agreement, (b) the
Management Agreement constitutes the full agreement between Owner and Manager, and there are no
amendments thereto, (c) the Management Agreement is in full force and effect, and (c) neither Owner nor
Manager is in default under the Management Agreement, and no event has occurred which, with the
giving of notice and/or the passage of time would constitute a default thereunder. Owner represents and
warrants that but for this Assignment and the other Loan Documents and pursuant to the Senior Loan
Documents {as defined by the Loan Agreement) if any, Owner has not transferred, assigned or
encumbered, in whole or in part, the Management Agreement or any of Owner's rights or interests
thereunder. Owner further represents that other than as provided in the immediately preceding sentence,
Owner has not performed any act or executed any instrument which might prevent or limit City from
proceeding under any of the terms and conditions hereof.

4, Covenants.

(a) Owner, at its sole cost and expense, shall fully perform every obligation under
the Management Agreement by Owner to be performed, and shall enforce or secure the performance
of every obligation of the Management Agreement by Manager to be performed for or on behalf of
Owner {unless in Owner's good faith, prudent business judgment, it would not be in the best interest
of the Project to do so and such obligation is not material). Owner shall not waive or release
Manager from Manager's material obligations to be performed under the Management Agreement.
Owner shall not enter into any agreement other than the Management Agreement for the
management of the Project. Except pursuant to the Senior Loan Documents (if any), Owner will not
transfer, assign or encumber, in whole or in part, the Management Agreement or any of Owner's
rights or interests thereunder. Any violation of any of such covenants on the part of Owner without
the prior written consent of City shall constitute a Default entiting City to exercise the remedies
available to it hereunder and under the Loan Documents, provided, however, that this Assignment is
subject to the notice and cure periods described in the Loan Agreement that are to be provided to
Owner, which are incorporated herein by reference .

(b) Owner and Manager shall not modify or amend, in any material respect, or
terminate, the Management Agreement without City's prior written consent {not to be unreasonably
withheld); provided, however, that in the event City is given written notice of Owner's defauit and
opportunity to cure in accordance with the first sentence of Section 5 below and such default is not
cured by Owner or City within the applicable time period, Manager shall be permitted (subject to the
third sentence of Section 7) to terminate the Management Agreement in accordance with the
provisions thereof.

(c) Owner and Manager hereby agree that notwithstanding any provision to the
contrary set forth herein or in the Management Agreement Manager shall not receive any
management fee in excess of five percent (5.0%}) of gross annual income at any time.

(d) At Owner's sole cost and expense, Owner shall appear in and defend any action
or proceeding connected with the Management Agreement and shall pay all necessary costs and
expenses of City, including reasonable attorneys' fees, in any such action or proceeding in which City
may appear.

5. Default by Owner Under Management Agreement. In the event of any material default
by Owner under the Management Agreement, Manager shall give City written notice of such default, and
City shall be permitted an opportunity (not less than forty-five (45) days from receipt of said notice) to cure
such default by Owner, during which time Manager shall have no right to terminate the Management
Agreement; provided, however, that City shall in no event be required to effect any such cure, and any
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cure by City shall not release Owner or Manager from any of its obligations under the Management
Agreement. City shall have the right to appear in and defend any action or proceeding purporting to
affect the Project or the rights and powers of City hereunder. Owner agrees tc protect, defend, indemnify
and hold City harmless from and against any and all losses, damages, claims, liabilities, costs, and
expenses (including, but not limited to, reasonable attorneys' fees) incurred in connection with any such
actions or measures taken by City or otherwise incurred in the exercise of any other rights or remedies of
City under this Assignment. Owner agrees that all sums so expended by City in curing any defauit by
Owner, or in appearing in or defending any action or proceeding, or in taking any other action permitted
hereby, in each case together with interest thereon at the Default Rate {as defined in the Loan
Agreement} shall payable by Owner upan demand and shall be added to any obligations owing by Owner
under the Loan Agreement and shall be secured by the Deed of Trust and any other security held for the
Loan. '

6. No Duty to Perform; Indemnity. City shall not be cbligated to perform or discharge, nor
does it hereby undertake to perform or discharge, any obiigation, duty or liability under the Management
Agreement, or under or by reason of this Assignment, and Owner shall and does hereby indemnify and
hold City harmiess against and from any and all liability, loss or damage arising or occuring prior to
foreclosure which City may or might incur under the Management Agreement or under or by reason of
this Assignment and of and from any and all ciaims and demands whatsoever which may be asserted
against it by reason of any alleged obligations or undertakings on its part to perform or discharge any of
the terms, covenants or agreements contained in the Management Agreement, except as a result of or in
connection with the gross negligence or wiltful misconduct of City. Should City incur any such liability,
loss or damage under the Management Agreement or under or by reason of this Assignment, or in the
defense of any such claims or demands, except as a result of or in connection with the gross negligence
or willful misconduct of City, the amount thereof, including costs, expenses and reasonable attorneys'
fees, shall be secured by the Loan Documents, and Owner shall reimburse City therefor immediately
upon demand, and upon the failure of Owner to do so, same shall constitute a Default and City may, upon
thirty (30) days notice to Owner, if the amounts properly due and owing to City have not been paid,
exercise the remedies available to it under the Loan Documents.

7. Subordination. Manager hereby subordinates any and all right, title and interest it may
now or in the future have in the Management Agreement and/or to receive payment of any management
or other fees set forth therein to the liens and security interests securing the obligations under the Loan
Agreement; provided, however, that uniess a Default then exists, Owner shall be entitied to pay, and
Manager shall be entitted to receive, the management fee in accordance with the terms of the
Management Agreement. Further, Manager agrees that any and all liens, rights, and interest owned,
claimed, or held by it, in and to the Project, are and shall be in all respects subordinate to the lien and
security interest created by the Deed of Trust. In the event of any sale of the Project pursuant to
foreclosure of the Deed of Trust, or a deed in lieu of foreclosure, Manager agrees that it will not exercise
any rights it may have to terminate the Management Agreement by reason of such sale. Notwithstanding
the foregaing, Manager agrees that such foreclosure or deed in lieu of foreclosure shall operate to cut off,
extinguish, and otherwise terminate all liens that Manager, and those claiming by, through, or under
Manager, may now or hereafter have in and to the Project, and Manager agrees that City or any
purchaser at a foreclosure sale under Deed of Trust lien may terminate the Management Agreement
upen foreclosure or at any time thereafter.

3. Defauft. Upon the occurrence and continuance of a Default under the Loan Agreement
or other Loan Documents or the occurrence of a default on the part of Owner hereunder or under the
Management Agreement which remains uncured after at least thirty (30) days” written notice from the Ciy
to Owner, then, withaut regard for the adequacy of the security for the Loan, City shall have the right (but
not the obligation) to: (a) take possession of the Project and exercise and enjoy all right, title and interest
of Owner under the Management Agreement; (b} whether or not possession of the Project is taken, to
receive all funds, issues, and profits under the Management Agreement (other than management fee
payable to and earned by Manager in accordance with the terms and provisions thereof} and apply the
same, less costs and expenses of taking possession of the Project, operation and collection, including
reasonable attorneys' fees, upon any obligations due under the Loan Documents whether or not then due
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and in such order as City may determine; (c)enforce or terminate (with or without cause} the
Management Agreement; (d) require Owner to install substitute management acceptable to City; and
(e) do any acts which City deems proper to protect the Project or City's security interest therein or lien
thereon, and thereupon and without further notice to Owner, Owner shall not have any further rights
under the Management Agreement which would conflict with, impair, or interfere with any rights of City
hereunder. Neither City's entering upon and taking possession of the Project nor the exercise of any of
the aforesaid remedies shall cure or waive any such defauit on the part of Owner or waive, modify or
affect any notice of default under the Loan Agreement cr invalidate any act done pursuant to such notice.
Any exercise by City of the right to terminate the Management Agreement shall be without kability to City
for payment of any fees, charges or otherwise, notwithstanding any provisions in the Management
Agreement to the contrary. After any such termination, City shall have the right to replace Manager with a
manager selected by City in its sole discretion. Upon any termination of the Management Agreement,
whether or not pursuant to this section, Manager agrees to deliver copies of all records, files, financial
statements, and any other documents pertaining to management, construction, design and operation of
the Project which are in the possession or under the control of Manager to Owner excluding, however,
documents pertaining solely to the operation systems or procedures owned by Manager.

9. Notice by City. A notice in writing by City to Manager advising Manager that a Default
exists and requesting that all future performance under the Management Agreement be made to City (or
its agent), shall be construed by Manager as conclusive authority to Manager that such performance is to
be made to City (or its agent) and Manager shall be fully protected in making such performance to City;
and Owner hereby irrevocably constitutes and appoints City the attorney-in-fact and agent of Owner for
the purpose of endorsing the consent of Owner on any such notice (such appointment only to be effective
when a Default exists). The foregoing power is coupled with an interest and shall survive the liquidation,
bankruptcy or insolvency of Owner.

10. Attornment by Manager. Manager hereby agrees that in the event of notification to
Manager by City that City has acquired possession of the Project or obtained the appointment of a
receiver for same, Manager shall, at City's request, attorn to City as owner thereunder, provided,
however, that in no event shall City be liable for, or be obligated to cure, any default of Owner occurring
prior to the date of such notification.

I1. No Limitations. Owner and Manager agree that (a) nothing in this Assignment shall be
construed to limit or restrict in any way the rights and powers granted to City under any of the Loan
Documents, and (b) an action to foreclose may be commenced, notwithstanding that Owner continues in
possession of the Project, both real and personal, herein referred to, and continues to collect the rents,
issues and profits thereof.

12. No Waiver. This Assignment can be extended, modified or amended only in writing
executed by Manager and Owner and consented to by the City, and none of the rights or benefits of City
can be waived permanently except in a written document executed by City. City's rights, powers,
privileges and remedies under or in connection with this Assignment are cumulative and not exclusive
and shall not be waived, precluded or limited by any failure or delay in the exercise thereof or by the
parties exercise thereof or by any course of dealing between Manager and/or Owner and City. No notice
to or demand on Manager or Owner in any case shall entite Manager or Owner to any other or further
notice or demand in similar or other circumstances or constitute a waiver of the right of City to any other
or further action in any circumstances without notice or demand.

13. Counterparts. This Assignment and any amendments, waivers, consents or
supplements hereto or in connection herewith may be executed, including by transmission of facsimile, in
any number of counterparts and by different parties hereto in separate counterparts, each of which when
so executed and delivered shall be deemed an originai, but all of such counterparts together shall
constitute but one and the same instrument; signature pages may be detached from multiple separate
counterparts and attached to a single counterpart so that all signature pages are physically attached to
the same document. In the event this Assignment or any amendment, waiver, consent or supplement
shall have been executed by transmission of facsimile, any party may request that the parties thereto
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execute original documents for record purposes, but no failure of any party to do so shall invalidate or in
any other way affect the validity of such document. This Assignment shall become effective upon the
execution of a counterpart hereof by each of the parties hereto and receipt by the parties of written or
telephonic notification of such execution and authorization of delivery thereof.

14. Descriptive Headings; Recitals. The descriptive headings used in this Assignment are
for convenience only and shall not be deemed to affect the meaning or construction of any provision
hereof. The Recitals set forth at the beginning of this Assignment are hereby incorporated into the
substantive provisions of this Assignment.

15. Notices. Any notice, report, demand or other instrument authorized or required to be
given or furnished hereunder shall be given in conformity with the terms and conditions of the Loan
Agreement and to the parties hereto at the addresses set forth above.

16. Benefit of Agreement. This Assignment shall be binding upon each party hereto and its
successors and assigns, and shall inure to the benefit of Owner, City, and Manager and their respective
successors and/or assigns, except the rights and remedies of Owner, City, and Manager under this
Assignment shall not inure to the benefit of (a) any purchaser of the Project at a foreclosure sale, (b) any
Person taking title to the Project by deed in lieu of foreclosure, or (c} any successor or assign of any
Person described in clauses (a) and (b) above, except that Owner's, City's, and Manager's rights shall
inure to the benefit of the parties described in clauses (a), (b) and (c} herecf if such parties are City
(including, for these purposes, its successors and assigns as holder of the Loan Documents), and any
participant's or any of City's (or such successors, assigns, beneficiaries or participant's) affiliates or
nominees.

17. Inconsistencies. In the event of any inconsistency between the terms and conditions
hereof and the terms of the Management Agreement, the terms and conditions set forth herein shall
govern.

18. Severability. In the event that any of the covenants, agreements, terms or provisions
contained herein shall be invalid, illegal or unenforceable in any respect, the validity of the remaining
covenants, agreements, terms and provisions contained herein shall be in no way affected, prejudiced or
disturbed thereby.

19. Further Assurances. At any time, and from time to time, upon City's request, Owner
and Manager shall make, execute and deliver, or cause to be made, executed and delivered, to City and,
where appropriate, shall cause to be recorded or filed, and from time to time thereafter to be re-recorded
and refiled, at such time and in such offices and places as shall be deemed desirable by City, such
documents and/or instruments as City may consider necessary or desirable in order to effectuate, or to
continue and preserve, the obligations of Owner and Manager under this Assignment. Upon any failure
by either Owner or Manager to do so, City may make, execute, record, file, re-record or refile any and all
such documents and/or instruments for and in the name of either Owner or Manager, and Owner and
Manager hereby irrevocably appoint {(which appointment is coupled with an interest with full power of
substitution) City the agent and attorney-in-fact of either Owner or Manager to do so; and Owner and
Manager shall reimburse City, on demand, for all costs and expenses (including reasonable attorneys'
fees and expenses) incurred by City in connection therewith.

20. Choice of Law and Venue. THIS ASSIGNMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS (BUT NOT THE RULES GOVERNING
CONFLICTS OF LAWS) OF THE STATE OF TEXAS AND SHALL BE PERFORMABLE IN HARRIS
COUNTY, TEXAS.

21. WAIVER OF JURY TRIAL. THE PARTIES TO THIS ASSIGNMENT HEREBY,
UNCONDITIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF COUNSEL, WAIVE,
RELINQUISH AND FOREVER FORGO THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
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PROCEEDING BASED UPON, OR ARISING OUT OF, OR IN ANY WAY RELATING TO THIS
ASSIGNMENT.

22, Iilectronic Signature. The parties agree that each party may sign and deliver this
agreement electronically or by electronic means and that an clectronic signature will be as goed, binding,
and effective as an original or manual signature.

{Remainder of page intentionalily left biank; signature page follows]
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SIGNATURE PAGE
COLLATERAL ASSIGNMENT
OF PROPERTY MANAGEMENT CONTRACT

IN WITNESS WHEREOF, each of the parties hereto has exectited and delivered this Assignment
or has caused the same to be executed and delivered by its duly authorized representative as of the date
first above written.

OWNER:

RICHMOND SENIOR VILLAGE, LTD,,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:

MANAGER:
BROWNSTONE RESIDENTIAL LLC
By:

Name:
Title:
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ASSIGNMENT OF ARCHITECT'S
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT

FOR VALUE RECEIVED, FOR VALUE RECEIVED, RICHMOND SENIOR VILLAGE, LTD,, a
Texas limited partnership ("Borrower"), whose mailing address is: 6517 Mapleridge, Houston, Texas
77081, pursuant to that certain Loan Agreement (as heretofore amended, extended, modified or renewed,
the “City Loan Agreement"), between the Borrower and THE CITY OF HOUSTON ('City"), whose
mailing address is c/o Department of Housing and Community Development, 2100 Travis St, 9% Floor,
Houston, TX 77002, Attention: Director, which City Loan Agreement evidences the foan made by City to
Borrower in the original principal amount of $15,500,000.00 ("City Loan"), the proceeds of which are to
be utilized by Borrower for the acquisition and construction of the project located at 5615 Richmond
Avenue, Houston, Harris County, Texas 77057 ("Project") which City Loan is secured by a Deed of Trust
on the Project, hereby transfers, assigns and conveys to City, and the successors and assigns of City, all
of the right, title and interest of Borrower in and to that certain architect contract by and between Borrower
and Brownstone Architects & Planners, inc. ("Architect"), dated ("Contract”) and in and to
those certain architectural drawings and plans and specifications ("Plans and Specifications") therefor,
all inclusive, all of which were prepared by Architect, a true and correct copy of the Contract and Plans
and Specifications having been deposited with and held by City. Upon the satisfaction in full of the
obligations of Borrower to City evidenced by the City Loan Agreement and the Restrictive Covenants and
other Loan Documents (as defined in the City Loan Agreement and herein referred to as the “City Loan
Documents"), this Assignment of Architect's Contract, Plans and Specifications, and Consent
{“Assignment"} shalf become null and void.

Borrower and Architect, by executing the Consent to this Assignment which follows this
Assignment, agree that City does not assume any of Borrower's obligations or duties concerning the
Contract and Plans and Specifications, including, but not fimited to, the obligation to pay for the
preparation of the Contract and Plans and Specifications, until and unless City shall exercise its rights,
granted hereby, fo the use of the Contract and Plans and Specifications.

To be effective during such time as a Default (as defined in the City Loan Agreement} then exists,
Borrower hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand, receive and
enforce Borrower's rights with respect to the Contract and Plans and Specifications, to give appropriate
receipts, releases and satisfactions for and on behaif of Borrower and to do any and all acts in the name
of Borrower or in the name of City with the same force and effect as Borrower could do if this Assignment
had not been made.

City shall not exercise any rights hereunder unless a Default shall have occurred, as such is
defined in the City Loan Documents, and is continuing.

Except in connection with the Senior Loan (as defined in the City Loan Agreement), Borrower
hereby represents and warrants to City that no previous assignment of its interest in the Contract and
Plans and Specifications has been made; and Borrower agrees not to further assign, sell, pledge,
transfer, mortgage or otherwise encumber its interest in the Contract and Plans and Specifications so
fong as this Assignment is in effect.

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in
the City Loan Agreement.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Signature Page
Assignment of Architect’'s Coniracts, Plans and Specifications and Consent
The parties agree that each party may sign and deliver this agreement etectronicaily or by electronic

means and that an electronic signature will be as good, binding, and effective as an original or manual
signature.

DATED to be effective as of December ,2021.

BORROWER:

RICHMOND SEN{OR VILLAGE, LTD,,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:

[ARCHITECT'S CONSENT FOLLOWS]

RICHMOND SENIOR VILLAGE ATTACHMENT L




CONSENT OF ARCHITECT

The undersigned {"Architect"} represents to City that (i) {o the best of Architect's knowledge, the
Plans and Specifications are the plans and specifications to be used in the actual construction of the
Project; (ii) Architect, or all applicable principals or agents of ‘Architect, are duly licensed to perform,
conduct and engage in such activities and business as are contemplated under the Contract in the
jurisdiction or jurisdictions where such activities, business or work is to be performed and in which the
Project is, or will be, located or constructed; (iii} the Project has been designed, as evidenced by the
Plans, in accordance with all applicable architectural barriers law including, without limitation, the
Americans With Disabilities Act (42 U.S.C. §§ 12131-12165; 47 U.S.C. §§ 155, 201, 218 and 255}, The
Architectural Barriers Act of 1968 (42. U.S.C. §§ 415-4157), Section 504 of the Rehabilitation Act of
1973 (29 U.S.C. § 794 et seq.) and Tex. Gov't Code Ann. § 469.001 et seq., as amended, ordinances,
rules and regulations, and that all permits, certificates or other licenses evidencing same have been
obtained and will be delivered to City upon request therefore; and {iv) the Contract is in fuli force and
effect and is valid, binding and enforceable against Architect in accordance with its terms and there is no
default by Architect thereunder.

Architect hereby expressly consents to the above and foregoing Assignment and agrees that, in
the event that a Default (as defined in the City Loan Agreement) then exists, City is authorized to use the
Contract and Plans and Specifications for the purpose of the inspection or completion of the construction
of the Project and for the maintenance and protection of the Project contemplated by the City Loan
Agreement.

To induce City to enter into the City Loan Agreement with Borrower, Architect hereby agrees that
all of the liens which Architect may have or be entitled to either against such Contract and Pians and
Specifications or against the Project contempiated by the City Loan Agreement (including the real
property described in Exhibit A attached hereto and incorporated herein by reference) shall be and are
hereby made subordinate and inferior to the Deed of Trust and other liens and security interests securing
the performance of the City Loan.

Architect acknowledges that City is relying and is entitled to rely on Architect's professional skill
and competence in the provision of construction management services under the Contract.

The parties agree that each party may sign and deliver this agreement electronically or by
electronic means and that an electronic signature will be as good, binding, and effective as an original or
manual signature.

DATED to be effective as of December , 2021,

ARCHITECT:
BROWNSTONE ARCHITECTS & PLANNERS, INC.

By:
William L. Brown, President

Exhibit List

Exhibit A - Legal Description
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EXHIBIT A
LEGAL DESCRIPTION

1.844 ACRES OR 80,316 SQ. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND
BEING ALL OF A CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL
INVESTMENT INC, RECORDED UNDER HARRIS COUNTY CLERK FILE (H.C.C.F.) NO.
20150396980 SITUATED IN THE H. SANDERSON SURVEY, ABSTRACT NO. 725, HARRIS
COUNTY, TEXAS, WITH SAID 1.8482 ACRE TRACT BEING ALL OF LOTS 102, 103, AND
104 AND A PORTION OF LOTS 95, 96, AND 97, OF WESTHEIMER GARDENS, RECORDED
UNDER VOLUME NO. 24, PG. 8, HARRIS COUNTY MAP RECORDS {(H.C.M.R.}, AND BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS, WITH ALL
BEARINGS BASED ON THE TEXAS STATE PLANE COORDINATE SYSTEM, SOUTH
CENTRAL ZONE (NAD 83):

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SOUTH RIGHT OF WAY
(R.O.W.) LINE OF RICHMOND AVENUE (120' R.O.W.), MARKING THE NORTHWEST
CORNER OF RESTRICTED RESERVE "A", BLOCK | , OF SHELL ROCKS AS RECORDED
UNDER FILM CODE NO. 483002, H.C.M.R. AND NORTHEAST CORNER OF THE HEREIN
DESCRIBED TRACT,;

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS
97 & 102, AND THE WEST LINE OF SAID RESTRICTED RESERVE "A”, BLOCK |, OF SHELL
ROCKS AND RESTRICTED RESERVE "B”. BLOCK 2, OF CHIMNEY ROCK PLAZA OF
BEVERLY HILL AS RECORDED UNDER FiLM CODE NO. 468022, H.C.M.R, A DISTANCE OF
385.23 FEET TO A CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE
NORTH R.O.W. LINE OF BEVERLY HILL LANE (60' R.O.W.) COMMON WITH THE
SOUTHWEST CORNER OF SAID RESTRICTED RESERVE “B” AND THE SOUTHEAST
CORNER OF SAID LOT 102 AND OF THE HEREIN DESCRIBED TRACT.

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF
BEVERLY HILL LANE, A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD
STAMPED "WINDROSE" SET MARKING THE SOUTHEAST CORNER OF LOT 105 OF SAID
WESTHEIMER GARDENS, CONVEYED TO GT INTERESTS, LLC. RECORDED UNDER
H.C.C.F. NO, 20080123852 AND THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED
TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID
LOTS 105 AND 94 OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TO A
CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE SOUTH R.O.W. LINE
OF SAID RICHMOND AVENUE, MARKING THE NORTHEAST CORNER OF SAID LOT 94,
COMMON WITH THE NORTHWEST CORNER OF THE HEREIN DESCRIBED TRACT, AND
THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, FROM WHICH A 5/8 INCH
IRON ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN. W - 1.36 FEET,

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A
CENTRAL ANGLE OF 02 DEG. OO MiIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A
CHORD BEARING AND DISTANCE OF SOUTH 88 DEG. 19 MIN. 30 SEC. EAST - 69.82.
FEET, ALONG THE SOUTH R.O.W. LINE OF RICHMOND AVENUE, TO A CAPPED 5/8 INCH
IRON ROD STAMPED "WINDROSE" SET FOR ANGLE POINT.
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THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH
R.O.W. LINE OF SAID RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT
OF BEGINNING AND CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND, AS
SHOWN ON JOB NO. 55553, PREPARED BY WINDROSE LAND SERVICES.

[Legal Description may be adjusted based on final survey.]
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ASSIGNMENT OF CONSTRUCTION
CONTRACT AND CONSENT

FOR VALUE RECEIVED, RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership
("Borrower"), whose mailing address is: 6517 Mapleridge, Houston, Texas 77081, pursuant to that
certain Loan Agreement (as heretofore amended, extended, modified or renewed, the "City Loan
Agreement”), between the Borrower and THE CITY OF HOUSTON ("City"), whose mailing address is
clo Department of Housing and Community Development, 2100 Travis St, 9™ Floor, Houston, TX 77002,
Attention: Director, which City Loan Agreement evidences the foan made by City to Borrower in the
original principal amount of $15,500,000.00 ("City Loan"), the proceeds of which are to be utilized by
Borrower for the acquisition and construction of the project located at 5615 Richmond Avenue, Houston,
Harris County, Texas 77057 ("Project") which City Loan is secured by a Deed of Trust on the Project,
hereby transfers, assigns and conveys to City, and the successors and assigns of City, all of the right, title
and interest of Borrower in and to that certain construction contract by and between Borrower and
CROSSROADS HOUSING DEVELOPMENT CORPORATION, a Texas nonprofit corporation
("Contractor"), a true and correct copy of the Contract having been deposited with and held by City.
Upon the payment and satisfaction in fuli of the obligations of Borrower to City evidenced by the City Loan
Agreement and the other Loan Documents (as defined in the City Loan Agreement and referred to herein
as the “City Loan Documents”), this Assignment of Construction Contract and Consent ("Assignment")
shall become nuli and void.

Borrower and Contractor, by executing the Consent to this Assignment which follows this
Assignment, agree that City does not assume any of Borrower's obligations or duties concerning the
Contract, inctuding, but not limited to, the obligation to pay for the preparation of the Contract, until and
unless City shall exercise its rights, granted hereby, to the use of the Contract.

To be effective during such time as a Default (as defined in the City Loan Agreement) then exists,
Borrower hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand, receive and
enforce Borrower's rights with respect to the Contract to give appropriate receipts, releases and
satisfactions for and on behalf of Borrower and to do any and all acts in the name of Borrower or in the
name of City with the same force and effect as Borrower could do if this Assignment had not been made.

City shall not exercise any rights hereunder unfess a Default shall have occurred, as such is
defined in the City Loan Documents and is continuing.

Except in connection with the Senior Loan (as defined in the City Loan Agreement), Borrower
hereby represents and warrants to City that no previous assignment of its interest in the Contract has
been made: and Borrower agrees not to further assign, sell, pledge, transfer, mortgage or otherwise
encumber its interest in the Contract so long as this Assignment is in effect.

Capitalized terms utilized herein which are not defined herein shall have the meaning specified in
the City Loan Agreement.

The parties agree that each party may sign and deliver this agreement electronically or by
electronic means and that an electronic signature will be as good, binding, and effective as an original or
manual signature.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Signature Page

Assignment of Construction Contract and Consent

DATED to be effective as of , 2021,

BORROWER:

RICHMOND SENIOR VILLAGE, LTD.,
a Texas limited parthership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:

[CONTRACTOR'S CONSENT FOLLOWS]
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CONSENT OF CONTRACTOR

The undersigned ("Contractor"} represents to THE CITY OF HOUSTON ("City") that the
Contract (as defined in that certain Assignment of Construction Contract and Consent (“Assignment")
which immediately precedes this Consent of Contractor {this "Consent") is the contract to be used in the
actual construction and completion of the work for the Project; and Contractor hereby expressly consents
to the above and foregoing Assignment and agrees that, in the event of any Default by Borrower under
and as defined in the City Loan Agreement then exists, City is authorized to use the Contract for the
purpose of completing construction work for the Project contemplated by the City Loan Agreement.

Contractor acknowledges that City is relying and is entitled to refy on Confractor's professional
skill and competence in the provision of construction services under the Contract. To induce City to enter
into the City Loan Agreement and the other City Loan Documents with Borrower, Contractor hereby
agrees that all of the liens which Contractor may have or be entitled to either against such Contract or
against the Project contemplated by the City Loan Documents (including the real property described in
Exhibit A attached hereto and incorporated herein by reference) shall be and are hereby made
subordinate and inferior to the Deed of Trust and liens and security interests of the liens and security
interests securing the payment of the loan or loans to be made pursuant to the Loan Documents.

The parties agree that each party may sign and deliver this agreement electronically or by electronic

means and that an electronic signature will be as good, binding, and effective as an original or manual
signature.

DATED to be effective as of , 2021,

CONTRACTOR:

CROSSROADS HOUSING DEVELOPMENT
CORPORATION,
a Texas nonprofit corporation

By:

Stacy Swisher, Executive Director

Exhibit List

Exhibit A - Legal Description
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EXHIBIT A
LEGAL DESCRIPTION

1.844 ACRES OR 80,316 SQ. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND
BEING ALL OF A CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL
INVESTMENT INC, RECORDED UNDER HARRIS COUNTY CLERK FILE (H.C.C.F.) NO.
20150396980 SITUATED IN THE H. SANDERSON SURVEY, ABSTRACT NO. 725, HARRIS
COUNTY, TEXAS, WITH SAID 1.8482 ACRE TRACT BEING ALL OF LOTS 102, 103, AND
104 AND A PORTION OF LOTS 95, 96, AND 97, OF WESTHEIMER GARDENS, RECORDED
UNDER VOLUME NO. 24, PG. 8, HARRIS COUNTY MAP RECORDS (H.C.M.R.), AND BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS, WITH ALL
BEARINGS BASED ON THE TEXAS STATE PLANE COORDINATE SYSTEM, SOUTH
CENTRAL ZONE (NAD 83):

BEGINNING AT A 1/2 INCH FOUND [RON ROD, FOUND ON THE SOUTH RIGHT OF WAY
(R.O.W.} LINE OF RICHMOND AVENUE (120" R.O.W.), MARKING THE NORTHWEST
CORNER OF RESTRICTED RESERVE "A", BLOCK |, OF SHELL ROCKS AS RECORDED
UNDER FILM CODE NO. 483002, H.C.M.R. AND NORTHEAST CORNER OF THE HEREIN
DESCRIBED TRACT,

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS
97 & 102, AND THE WEST LINE OF SAID RESTRICTED RESERVE “A", BLOCK |, OF SHELL
ROCKS AND RESTRICTED RESERVE “B". BLOCK 2, OF CHIMNEY ROCK PLAZA OF
BEVERLY HILL AS RECORDED UNDER FILM CODE NO. 468022, H.C.M.R, A DISTANCE OF
385.23 FEET TO A CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE
NORTH R.O.W. LINE OF BEVERLY HILL LANE (60' R.OW.) COMMON WITH THE
SOUTHWEST CORNER OF SAID RESTRICTED RESERVE “B" AND THE SOUTHEAST
CORNER OF SAID LOT 102 AND OF THE HEREIN DESCRIBED TRACT.

THENGCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF
BEVERLY HILL LANE, A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD
STAMPED "WINDROSE" SET MARKING THE SOUTHEAST CORNER OF LOT 105 OF SAID
WESTHEIMER GARDENS, CONVEYED TO GT INTERESTS, LLC. RECORDED UNDER
H.C.C.F. NO. 20080123952 AND THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED
TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID
LOTS 105 AND 94 OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TO A
CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE SOUTH R.O.W. LINE
OF SAID RICHMOND AVENUE, MARKING THE NORTHEAST CORNER OF SAID LOT 94,
COMMON WITH THE NORTHWEST CORNER OF THE HEREIN DESCRIBED TRACT, AND
THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, FROM WHICH A 5/8 INCH
IRON ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN. W - 1.36 FEET;

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A
CENTRAL ANGLE OF 02 DEG. OO MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A
CHORD BEARING AND DISTANCE OF SOUTH 88 DEG. 19 MIN. 30 SEC. EAST - 69.82.
FEET, ALONG THE SOUTH R.O.W. LINE OF RICHMOND AVENUE, TO A CAPPED 5/8 INCH
IRON ROD STAMPED "WINDROSE" SET FOR ANGLE POINT.
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THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH
R.O.W. LINE OF SAID RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT
OF BEGINNING AND CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND, AS
SHOWN ON JOB NO. 55553, PREPARED BY WINDROSE LAND SERVICES.

[Legal Description may be adjusted based on final survey.]
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ASSIGNMENT OF CONSTRUCTION
CONTRACT AND CONSENT (SUBCONTRACT)
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ASSIGNMENT OF CONSTRUCTION
CONTRACT AND CONSENT (SUBCONTRACT)

FOR VALUE RECEIVED, CROSSROADS HOUSING DEVELOPMENT CORPORATION, a Texas
nenprofit corporation ("General Contractor”), whose mailing address is P.C. Box 1042, 201 N.E. 7th Street,
Big Spring, TX 79720 as additional security for the obligations incurred by RICHMOND SENIOR VILLAGE,
LTD., a Texas limited partnership ("Borrower") pursuant tc that certain Loan Agreement (as heretofore
amended, extended, modified or renewed, the "Loan Agreement"), between the Borrower and THE CITY
OF HOUSTON ("City"), whose mailing address is c/o Department of Housing and Community Development,
601 Sawyer, 4! fioor, Houston, TX 77007, Attention: Director, which Loan Agreement evidences the Loan
made by City to Borrower in the original principal amount of $15,500,000.00 {"Loan"}, the proceeds of which
will be utilized by Borrower for the construction of the project located at 5615 Richmond Avenue, Houston,
Harris County, Texas 77057 ("Project"} and which Loan is secured by a Deed of Trust on the Project
hereby transfers, assigns and conveys to City, and the successors and assigns of City, all of the right, titie
and interest of General Contractor in and to that certain prime subcontract ("Contract") by and between
General Ceontractor and BROWNSTONE CONSTRUCTION, LTD., a Texas limited partnership
{("Subcontractor"), a true and correct copy of the Contract having been deposited with and held by City.
Upon the payment and satisfaction in full of the obligations of Borrower to City evidenced by the Loan
Agreement and the other Loan Documents (as defined in the Loan Agreement and referred to herein as the
“Loan Documents"), this Assignment of Construction Contract and Consent ("Assignment”) shall become
null and void.

General Contractor and Subcontractor, by executing the Consent to this Assignment which follows
this Assignment, agree that City does not assume any of General Contractor’s or Berrower's obligations or
duties concerning the Contract, including, but not limited to, the obligation to pay for the preparation of the
Contract, until and unless City shall exercise its rights, granted hereby, to the use of the Contract.

To be effective during such time as a Default (as defined in the Loan Agreement} then exists,
General Contractor hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand,
receive and enforce General Contractor's rights with respect to the Contract, to give appropriate receipts,
releases and satisfactions for and on behalf of General Contractor to do any and all acts in the name of
General Contractor or in the name of City with the same force and effect as General Contractor could do if
this Assignment had not been made.

City shall not exercise any rights hereunder unless a Default shall have occurred, as such is defined
in the Loan Documents and is continuing.

Except in connection with the Senior Loan (as defined in the Loan Agreement), General Contractor
hereby represents and warrants to City that no previous assignment of its interest in the Contract has been
made; and General Contractor agrees not to assign, sell, pledge, transfer, mortgage or otherwise encumber
its interest in the Contract so long as this Assighment is in effect,

The parties agree that each party may sign and deliver this agreement electronically or by
electronic means and that an electronic signature will be as good, binding, and effective as an original or

manual signature.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Signature Page

Assignment of Construction Cantract and Consent (Subcontract)

DATED to be effective as of , 2021,

GENERAL CONTRACTOR:

CROSSROADS HOUSING DEVELOPMENT CORPORATION,
a Texas nonprofit corporation

By:
Name:
Title:

[SUBCONTRACTOR'S CONSENT FOLLOWS]
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CONSENT OF SUBCONTRACTOR

The undersigned ("Subcontractor') represents to THE CITY OF HOUSTON ("City") that the
Contract {as defined in that certain Assignment of Construction Contract and Consent (Subcontract)
{“Assignment") which immediately precedes this Consent of Subcontracter {this “Consent") is the contract
to be used in the actual construction of the Project; and Subcontractor hereby expressly consents to the
above and foregoing Assignment and agrees that, in the event of any Default by Borrower under and as
defined in the Loan Agreement or any Loan Document then exists, City is authorized to use the Contract
for the purpose of completing construction and for the maintenance of the Project contemplated by the Loan
Agreement.

Subcontractor acknowledges that City is relying and is entitled to rely on Subcontractor's
professional skill and competence in the provision of construction management services under the Contract.

To induce City to enter into the Loan Documents with Borrower, Subcontractor hereby agrees that
all of the liens which Subcontractor may have or be entitled to either against such Contract or against the
Project contemplated by the Loan Documents (including the real property described in Exhibit A attached
hereto and incorpeorated herein by reference) shall be and are hereby made subordinate and inferior to the
Deed of Trust and liens and security interests of the liens and security interests securing the payment of
the Owner Loan.

The parties agree that each party may sign and deliver this agreement electronically or by

electronic means and that an electrenic signature will be as good, binding, and effective as an originat or
manual signature.

DATED to be effective as of , 2021,
SUBCONTRACTOR;

BROWNSTONE CONSTRUCTION, LTD.,
a Texas limited partnership

By: Brownstone Construction GP, LLC,
a Texas limited fiability company,
its general partner

By:
Wil C. Brown, President

Exhibit List

Exhibit A - Legal Description
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EXHIBIT A
LEGAL DESCRIPTION
1.844 ACRES CR 80,316 SQ. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND
BEING ALL OF A CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL
INVESTMENT INC, RECORDED UNDER HARRIS COUNTY CLERK FILE (H.C.C.F.) NO.
20150396980 SITUATED IN THE H. SANDERSON SURVEY, ABSTRACT NO. 725, HARRIS
COUNTY, TEXAS, WITH SAID 1.8482 ACRE TRACT BEING ALL OF LOTS 102, 103, AND 104
AND A PORTION OF LOTS 95, 96, AND 97, OF WESTHEIMER GARDENS, RECORDED
UNDER VOLUME NO. 24, PG. 8, HARRIS COUNTY MAP RECORDS (H.C.M.R.), AND BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS, WITH ALL
BEARINGS BASED ON THE TEXAS STATE PLANE COORDINATE SYSTEM, SOUTH
CENTRAL ZONE (NAD 83):

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SOUTH RIGHT OF WAY
(R.OW.) LINE OF RICHMOND AVENUE (120" R.O.W.), MARKING THE NORTHWEST
CORNER OF RESTRICTED RESERVE "A", BLOCK | , OF SHELL ROCKS AS RECORDED
UNDER FILM CODE NO. 483002, H.C.M.R. AND NORTHEAST CORNER OF THE HEREIN
DESCRIBED TRACT,

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS
97 & 102, AND THE WEST LINE OF SAID RESTRICTED RESERVE “A", BLOCK |, OF SHELL
ROCKS AND RESTRICTED RESERVE “B". BLOCK 2, OF CHIMNEY ROCK PLAZA OF
BEVERLY HILL AS RECORDED UNDER FILM CODE NQ. 468022, H.C.M.R, A DISTANCE OF
385.23 FEET TO A CAPPED 5/8 INCH IRON RCD STAMPED "WINDROSE" SET ON THE
NORTH R.O.W. LINE OF BEVERLY HILL LANE (60' R.O.W.) COMMON WITH THE
SOUTHWEST CORNER OF SAID RESTRICTED RESERVE “B" AND THE SOUTHEAST
CORNER OF SAID LOT 102 AND OF THE HEREIN DESCRIBED TRACT.

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF
BEVERLY HILL LANE, A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD
STAMPED "WINDROSE" SET MARKING THE SOUTHEAST CORNER OF LOT 105 OF SAID
WESTHEIMER GARDENS, CONVEYED TO GT INTERESTS, LLC. RECORDED UNDER
H.C.C.F. NO. 20080123952 AND THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED

TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID
LOTS 105 AND 94 OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TO A
CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE SOUTH R.O.W. LINE
OF SAID RICHMOND AVENUE, MARKING THE NORTHEAST CORNER OF SAID LOT 94,
COMMON WITH THE NORTHWEST CORNER OF THE HEREIN DESCRIBED TRACT, AND
THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, FROM WHICH A 5/8 INCH
IRON ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN. W - 1.36 FEET;

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A
CENTRAL ANGLE OF 02 DEG. OO MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A
CHORD BEARING AND DISTANCE OF SOUTH 88 DEG. 19 MIN. 30 SEC. EAST - 69.82. FEET,
ALONG THE SOUTH R.O.W. LINE OF RICHMOND AVENUE, TO A CAPPED 5/8 INCH IRON
ROD STAMPED "WINDROSE" SET FOR ANGLE POINT.
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THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH R.O.W.
LINE OF SAID RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT OF
BEGINNING AND CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND, AS
SHOWN ON JOB NO. 55553, PREPARED BY WINDROSE LAND SERVICES.

[Legal Description may be adjusted based on final survey. ]
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ENVIRONMENTAL INDEMNITY AGREEMENT

This ENVIRONMENTAL INDEMNITY AGREEMENT ("Environmental Indemnity Agreement’) is
executed effective as of , 2021, by RICHMOND SENIOR VILLAGE, LTD., a
Texas limited partnership {("Indemnitor") for the benefit of THE CITY OF HOUSTON ("Lender").

WHEREAS, Lender is making a loan ("Loan") to indemnitor in the original principal amount of
FIFTEEN MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS $15,500,000.00), and further
evidenced by that certain Loan Agreement entered into by and between Lender and Indemnitor {"Loan
Agreement"), secured, secured by that certain Deed of Trust, Security Agreement and Financing
Statement ("Deed of Trust'} which Indemnitor has executed and delivered to Tom McCasland, as
Trustee (“Trustee"), for the benefit of Lender covering certain real property ("Land") described in
Exhibit "A" attached hereto, together with the improvements, buildings, facilities located thereon and
certain personal property described in the Deed of Trust (the Land, together with said improvements,
buildings, facilities and personal property referred to herein as the "Property”) The Loan Agreement, the
Deed of Trust, this Environmental Indemnity Agreement and all other documents or instruments
evidencing, securing or pertaining to the Loan shall be collectively referred to as the "Loan Documents";
and

WHEREAS, as a material inducement in order for Lender to make the Loan to Indemnitor,
indemnitor has agreed to execute and deliver this Environmental indemnity Agreement to and for the
benefit of Lender.

NOW, THEREFORE, for and in consideration of the making of the Loan by Lender to Indemnitor,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged and confessed, Indemnitor hereby agrees as follows:

AGREEMENT:

Article I.  DEFINITIONS

The following terms shall have the defined meanings ascribed to such terms, as set forth below:

“Environmental Laws" shall mean any federal, state, or local law, statute, ordinance, or
regulation, whether now or hereafter in effect, pertaining to health, industrial hygiene, or the
environmental conditions on, under, or about the Mortgaged Property, including without limitation,
the following, as now or hereafter amended: Comprehensive Environmental Response,
Compensation, and Liability Act of 1980 ("CERCLA"), 42 U.S.C. § 9601 et seq., as amended by
the Superfund Amendments and Reauthorization Act of 1986 ("SARA"), Pub. L. 99-499, 100 Stat.
1613: Resource, Conservation and Recovery Act ("RCRA"), 42 U.S.C. §6901 etseq. as
amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"}, Pub. L.
99-499, 100 Stat. 1613; the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq.; Emergency
Planning and Community Right to Know Act of 1986, 42 U.S.C. § 1101 et seq.; Clean Water Act
("CWA"), 33 U.S.C. § 1251 et seq.; Clean Air Act ("CAA"), 42 U.S.C. § 7401 et seq.; Federal
Water Pollution Control Act ("FWPCA"), 33 U.S.C. § 1251 et seq.; any related federal laws and
authorities as required by the Housing and Community Development Act of 1974, as listed in 24
CFR § 58 et seq.; and any corresponding state laws or ordinances including but not limited to the
Texas Water Code (“TWC") § 26.001 et seq.; Texas Health & Safety Code ("THSC") § 361.001 et
seq.; Texas Solid Waste Disposal Act, Tex. Rev. Civ. Stat. Ann. art. 4477-7; and regulations,
rules, guidefines, or standards promulgated pursuant to such laws, statutes and regulations, as
such statutes, regulations, rules, guidelines, and standards are amended from time to time.
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“Environmental Report’ means the Phase | environmental report delivered to Lender in
connection with the Loan.

"Hazardous Substances" shall mean any substance, product, waste, or other material
which is or becomes listed, regulated, or addressed as being a toxic, hazardous, polluting, or
similarly harmful substance under any Environmental Law, including without limitation: (i) any
substance included within the definition of “hazardous waste" pursuant to Section 1004 of RCRA;
(i) any substance included within the definition of "hazardous substance" pursuant to Section 101
of CERCLA; (iii) any substance included within (a)the definition of "regulated substance"
pursuant to Section 26.342(9) of TWC; or (b) the definition of "hazardous substance” pursuant to
Section 361.003(13) of THSC; (iv) asbestos; (v) polychiorinated biphenyls; (vi) petroleum
products; (vii) underground storage tanks, whether empty, filled or partialiy filled with any
substance; {vii} any radioactive materials, urea formaldehyde foam insulation or radon; (ix) any
substance inciuded within the definition of "waste" pursuant to Section 30.003(b) of TWC or
"pollutant” pursuant to Section 26.001(13) of TWC; and (x)any other chemical, material or
substance, the exposure to which is prohibited, limited or regulated by any Governmental
Authority on the basis that such chemical, material or substance is toxic, hazardous or harmful to
human health or the environment.

"Hazardous Substances Contamination" shall mean the contamination (whether
presently existing or hereafter occurring) of the improvements, facilities, soil, groundwater, air or
other elements on or of the Property by Hazardous Substances, or the contamination of the
buildings, facilities, soil, groundwater, air or other elements on or of any other property as a result
of Hazardous Substances at any time (whether before or after the date of the Note) emanating
from the Property.

Article Il
REPRESENTATIONS AND WARRANTIES

Except as set forth in the Environmental Report, Indemnitor unconditionally represents and
warrants to Lender as follows:

(a) The Property does not contain any Hazardous Substances, and the Property is not
subject to any Hazardous Substances Contamination. '

{b) The Property and the operations conducted thereon do not violate any applicable
law, statute, ordinance, rule, regulation, order, or determination of any governmental authority or any
Environmental Laws.

{c) All notices, permits, licenses, or similar authorizations, if any, required to be
obtained or filed in connection with the ownership, operation, or use of the Property, including, without
limitation, the past or present generation, treatment, storage, disposal, or release of any Hazardous
Substances into the environment, have been duly obtained or filed.

{d) Neither Indemnitor nor, to the best knowledge of Indemnitor, any other person,
including, but not limited, to any predecessor owner, tenant, licensee, occupant, user, or operator of all or
any portion of the Property, has ever undertaken, caused, permitted, authorized, or suffered the
presence, use, manufacture, handling, generation, transportation, storage, treatment, discharge, release,
burial, or disposal on, under, from or about the Property of any Hazardous Substances or the
transportation to or from the Property of any Hazardous Substances.

{e) To Indemnitor's knowledge, no property adjoining the Property is or has ever been
used for the disposal, storage, treatment, processing, manufacturing or other handling of Hazardous
Substances, nor, to indemnitor's knowledge, is any other property adjoining the Property affected by
Hazardous Substances Contamination.
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{f) Neither Indemnitor nor, to the best knowledge of Indemnitor, any other person,
including, but not limited, to any predecessor owner, tenant, licensee, occupant, user, or operator of all or
any portion of the Property, has ever undertaken, caused, permitted, authorized, or suffered the
presence, use, manufacture, handling, generation, transportation, storage, treatment, discharge, release,
burial, or disposal of any Hazardous Substances on, under, from or about any other real property, all or
any portion of which is legally or beneficially owned (or any interest or estate therein which is owned) by
Indemnitor in any jurisdiction now or hereafter having in effect a so-called "superlien” law or ordinance or
any part thereof, the effect of which law or ordinance would be to create a lien on the Property to secure
any obligation in connection with the "superlien" law of such other jurisdiction.

{q9) To Indemnitor's knowledge, no inquiry, investigation, administrative order, consent
order and agreement, litigation or settlement is proposed, threatened, anticipated or in existence with
respect to any allegations that there has been, there is currently, or there is a threat of a presence,
release, threat of release, placement of any Hazardous Substances on, under, from or about the
Property, or the manufacture, handling, generation, transportation, storage, treatment, discharge, burial,
or disposal of any Hazardous Substances on, under, from or about the Property, or the transportation of
any Hazardous Substances to or from the Property. Indemnitor has not received any notice, and has no
actual or constructive knowledge, that any governmental authority has determined, or threatens to
determine, or is investigating any allegations that there has been, there is currently, or there is a threat of
a presence, release, threat of release, placement of any Hazardous Substances on, under, from or about
the Property, or the manufacture, handling, generation, transportation, storage, treatment, discharge,
burial, or disposal of any Hazardous Substances on, under, from or about the Property, or the
transportation of any Hazardous Substances to or from the Property.

(h) Indemnitor has taken all steps reasonably necessary to determine that no
Hazardous Substances have been generated, treated, placed, held, located, or otherwise released on,
under, from, or about the Property.

Articie lll.  COVENANTS
Indemnitor unconditionally covenants that and agrees with Lender as follows:

(a) Indemnitor will not use, generate, manufacture, produce, store, release, discharge,
treat, or dispose of on, under, from or about the Property or transport to or from the Property any
Hazardous Substances or allow any other person or entity to do so. Notwithstanding the foregoing or
anything to the contrary set forth in this Environmental Indemnity Agreement, reasonable quantities of
Hazardous Substances as are customarily used in the construction, habitation, maintenance and/or
operation of an apartment project, properly used andfor stored, shall be permitted (collectively, the
‘Permitted Substances”).

{b) indemnitor wili keep and maintain the Property in compliance with, and shall not
cause or permit the Property to be in violation of, any Environmentai Law.

(c) indemnitor will establish and maintain, at Indemnitor's sole expense, a system te
assure and monitor continued compliance with Environmental Laws and the exclusion of Hazardous
Substances from the Property, by any and all owners or operators, including tenants, of the Property,
which system shall include annual reviews of such compliance by employees or agents of Indemnitor who
are familiar with the requirements of the Environmental Laws and, at the request of Lender no more than
once each year, a detailed review of such compliance of the environmental condition of the Property {the
"Environmental Report") in scope satisfactory to Lender by an environmental consulting firm approved
in advance by Lender; provided, however, that if any Environmental Report indicates any violation of any
Environmental Laws or a need for remedial work {"Remedial Work"), such system shali include at the
request of Lender a detailed review of the status of such violation (a "Supplemental Report"} by such
environmental consuitant. Indemnitor shall furnish an Environmental Report or such Supplemental
Report to the Lender within sixty (60) days after Lender so requests, together with such additional
information as Lender may reasonably request.
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{d) Indemnitor will give prompt written notices to Lender of. (i) any proceeding or
inquiry by any governmental or nongovernmental entity or person with respect to the presence of any
Hazardous Substances on, under, from or about the Property, the migration thereof from or to other
property, the disposal, storage, or treatment of any Hazardous Substances generated or used on, under
or about the Property, (ii} alf claims made or threatened by any third party against indemnitor or the
Property or any other owner or operator, including a tenant, of the Property relating to any loss or injury
resulting from any Hazardous Substances, and (iii} Indemnitor's discovery of any occurrence or condition
on any real property adjoining or in the vicinity of the Property that could cause the Property or any part
thereof to be subject to any investigation or cleanup of the Property pursuant to any Environmental Laws.

(e) Indemnitor will permit Lender to join and participate in, as a party if it so elects, any
legal proceedings or actions initiated with respect to the Property in connection with any Environmental
Laws or Hazardous Substances, and indemnitor shall pay all attorneys' fees incurred by Lender in
connection therewith.

{f) In the event that any Remedial Work is reasonably necessary or desirable,
Indemnitor shali commence and thereafter diligently prosecute to completion ail such Remedial Work
within thirty (30} days after written demand by Lender for performance thereof (or such shorter period of
time as may be required under any Environmental Laws). All Remedial Work shall be performed by
contractors approved in advance by Lender, and under the supervision of a consulting engineer approved
by Lender. All costs and expenses of such Remedial Work shall be paid by Indemnitor including, without
fimitation, Lender’s reasonable attorneys' fees and costs incurred in connection with menitoring or review
of such Remedial Work. In the event Indemnitor shall fait to timely commence, or cause to be
commenced, or fail to diligently prosecute to completion, such Remedial Work, Lender may, but shall not
be required to, cause such Remedial Work to be performed, and all costs and expenses thereof, or
incurred in connection therewith, shall become part of the indebtedness secured by the Deed of Trust
(“Indebtedness”) and shall be payable to Lender upon demand.

Article V. _DEFAULT

The term "Default", as used herein, shall mean the occurrence at any time and from time to time,
of any one or more of the foliowing:

{a) if either Indemnitor or Lender acquires knowledge or receives notice that Hazardous
Substances or Hazardous Substances Contamination exists in, on, about or under any of the Property,
other than the Permitted Substances, and indemnitor fails, within thirty (30) days after acquisition of such
knowledge or of such notice, to commence and thereafter diligently prosecute to completion any
necessary remedial actions in compliance with Environmental Laws; provided such time period for
completion of any necessary remedial actions may be extended if warranted with the prior written
consent of the Lender which consent shall not be unreasonably withheld.

(b) If any representation or warranty contained herein shall be faise or misleading, or
erroneous in any material respect; provided, however, Indemnitor shall have the notice and cure periods
provided for under the Loan Agreement to take such action as is necessary to cause the matter or thing
represented to become true and not misleading.

AricleV. REMEDIES

If a Default shall occur, Lender may, at Lender's sole election and by or through Trustee or
otherwise, exercise any or all of the following:

(a) Declare all unpaid amounts under the Loan and any other unpaid portion of the
Indebtedness immediately due and payable, without further notice, presentment, protest, demand or
action of any nature whatsoever (each of which is hereby expressly waived by Indemnitor), whereupon
the same shall become immediately due and payable.
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{b) Exercise any and all other rights, remedies and recourses granted under the Loan
Documents or as may be now or hereafter existing in equity or at law, by virtue of statute or otherwise,
including actions for damages and specific performance,

Article VI.  SITE ASSESSMENTS

if Lender shall ever have reason to believe that there are Hazardous Substances or Hazardous
Substances Contamination affecting any of the Property, other than the Permitted Substances, Lender
(by its officers, employees and agents) at any time and from time to time, either prior to or after the
occurrence of an Event of Default, may contract for the services of persons ({the "Site Reviewers") to
perform environmental site assessments (“Site Assessments”} on the Property for the purpose of
determining whether there exists on the Property any environmental condition which could result in any
liability, cost or expense to the owner, occupier or operator of such Property arising under any sfate,
federal or local law, rule or regulation relating to Hazardous Substances. The Site Assessments may be
performed at any time or times, upon reasonable notice, and under reascnable conditions established hy
Indemnitor which do not impede the performance of the Site Assessments. Upon at least one (1)
business day's prior notice delivered to Indemnitor, and during normal business hours, the Site Reviewers
are hereby authorized to enter upon the Properly for such purposes. The Site Reviewers are further
authorized to perform both above and helow the ground testing for environmental damage or the
presence of any Hazardous Substances on the Property and such other tests on the Property as may be
necessary to conduct the Site Assessments in the reasonable opinion of the Site Reviewers. indemnitor
will supply to the Site Reviewers such historical and operational information regarding the Property as
may be reasonably requested by the Site Reviewers to facilitate the Site Assessments and will make
available for meetings with the Site Reviewers appropriate personnel! having knowledge of such matters.
On request, Lender shall make the results of such Site Assessments fully available to Indemnitor, which
(prior to a Default) may at its election participate under reasonable procedures in the direction of such
Site Assessments and the description of tasks of the Site Reviewers. The cost of performing such Site
Assessments shall be paid by Indemnitor upon demand of Lender and any such obligations shall be
indebtedness secured by the Deed of Trust.

Article VIl INDEMNIFICATION

REGARDLESS OF WHETHER ANY SITE ASSESSMENTS ARE CONDUCTED HEREUNDER,
INDEMNITOR SHALL JOINTLY AND SEVERALLY PROTECT, INDEMNIFY, AND HOLD HARMLESS
TRUSTEE AND LENDER, THEIR RESPECTIVE PARENTS, SUBSIDIARIES, DIRECTORS, OFFICERS,
EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS, AND ASSIGNS FROM AND AGAINST
ANY AND ALL LOSS, DAMAGE, COSTS, EXPENSE, ACTION, CAUSES OF ACTION, OR LIABILITY
(INCLUDING REASONABLE ATTORNEYS' FEES AND COSTS) DIRECTLY OR INDIRECTLY
ARISING FROM OR ATTRIBUTABLE TO THE USE, GENERATION, MANUFACTURE, PRODUCTION,
STORAGE, RELEASE, THREATENED RELEASE, DISCHARGE, DISPOSAL, OR PRESENCE OF ANY
HAZARDOUS SUBSTANCES ON, UNDER, ABOUT OR FROM THE PROPERTY OTHER THAN
PERMITTED SUBSTANCES, WHETHER KNOWN OR UNKNOWN AT THE TIME OF THE EXECUTION
HEREOF AND REGARDLESS OF WHETHER OR NOT CAUSED BY, OR WITHIN THE CONTROL OF
INDEMNITOR, INCLUDING WITHOUT LIMITATION (l) DAMAGES FOR PERSONAL INJURY, OR
INJURY TO PROPERTY OR NATURAL RESOURCES OCCURRING UPON OR OFF THE PROPERTY,
FORESEEABLE OR UNFORESEEABLE, INCLUDING, WITHOUT LIMITATION, THE COST OF
DEMOLITION AND REBUILDING OF ANY IMPROVEMENTS ON THE REAL PROPERTY, INTEREST
AND PENALTIES; (I) THE COSTS OF ANY REQUIRED OR NECESSARY ENVIRONMENTAL
INVESTIGATION OR MONITORING, ANY REPAIR, CLEANUP, OR DETOXIFICATION OF THE
PROPERTY, AND THE PREPARATION AND IMPLEMENTATION OF ANY CLOSURE, REMEDIAL,
OR OTHER REQUIRED PLANS INCLUDING FEES INCURRED FOR ATTORNEYS, CONSULTANTS,
CONTRACTORS, EXPERTS AND LABORATORIES; AND {lll) LIABILITY TO ANY THIRD PERSON
OR ANY GOVERNMENTAL AUTHORITY TO INDEMNIFY SUCH PERSON OR GOVERNMENTAL
AUTHORITY FOR COST EXPENDED IN CONNECTION WITH THE ITEMS REFERENCED IN
SUBPARAGRAPH (Il) IMMEDIATELY ABOVE. THIS COVENANT AND THE INDEMNITY CONTAINED
HEREIN SHALL SURVIVE THE RELEASE OF THE LIEN OF THE DEED OF TRUST, OR THE
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EXTINGUISHMENT OF THE LIEN OF THE DEED OF TRUST BY FORECLOSURE OR ACTION IN
LIEU THEREOF AND SHALL CONTINUE IN EFFECT SO LONG AS A VALID CLAIM MAY BE
LAWFULLY ASSERTED AGAINST LENDER. NOTWITHSTANDING THE FOREGOING TO THE
CONTRARY, INDEMNITOR’S LIABILITY HEREUNDER SHALL NOT INCLUDE ANY LOSS ARISING
OUT OF THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF LENDER OR ANY EMPLOYEE,
AGENT OR REPRESENTATIVE OF LENDER, OR RELEASE OF HAZARDOUS OR TOXiC
SUBSTANCES, OTHER THAN PERMITTED SUBSTANCES, BY LENDER OR ANY EMPLOYEE,
AGENT OR REPRESENTATIVE OF LENDER AFTER LENDER HAS TAKEN POSSESSION OF THE
PROPERTY.

Article Vill.
LENDER'S RIGHT TO REMOVE HAZARDQUS MATERIALS

Lender shall have the right but not the obligation, without in any way limiting Lender's other rights
and remedies under the Loan Documents, to enter onto the Property or to take such other actions as it
deems necessary or advisable to clean up, remove, resolve or minimize the impact of, or otherwise deal
with, any Hazardous Substances or Hazardous Substances Contamination on the Property following
receipt of any notice from any person or entity asserting the existence of any Hazardous Substances or
Hazardous Substances Contamination pertaining to the Property or any part thereof which, if true, could
result in an order, notice, suit, imposition of a lien on the Property or other action and/or which, in
Lender's reasonable opinion, could jeopardize Lender's security under the Loan Documents; provided,
however, Lender shall have no right to proceed with any of the rights granted to it in this paragraph until
Lender has provided Indemnitor with written notice of Lender's intent to take any of the actions described
in this paragraph and Indemnitor fails to commence within thirty (30) days following Indemnitor's receipt of
such notice and diligently proceeds thereafter to complete all action necessary to clean-up, remove or
resolve any of the foregoing. All reasonable costs and expenses paid or incurred by Lender in the
exercise of any such rights shall be included in the indebtedness secured by the Loan Documents and
shall be payable by Indemnitor upon demand.

Adticle IX.  MISCELLANEOUS

This Environmental Indemnity Agreement are joint, several and unconditional and shall not be
subject to any exculpation, non-recourse or other limitation of liability provisions in the Loan Documents,
and Indemnitor acknowledges that its obligations under this Environmental indemnity Agreement are not
limited by such exculpation, non-recourse or similar limitation of liability provisions in the Loan Documents
(if any).

Those costs, damages, liabilities, losses, claims, expenses (including attorneys' fees and
dishursements) for which Lender is indemnified hereunder shall be reimbursable to Lender after being
paid by Lender, and Indemnitor shall pay such costs, expenses, damages, liahilities, losses, claims,
expenses (including attorneys' fees and disbursements) to Lender within thirty (30) days after notice from
Lender itemizing the amounts paid to the date of such notice. In addition to any remedy available for
failure to periodically pay such amounts, such amounts shall thereafter bear interest at the Default Rate
(as defined in the Note) of interest specified in the Loan Documents. Payment by Lender shall not be a
condition precedent to the obligations of Indemnitor under this Environmental indemnity Agreement.

Any notice, communication, request or other documents or demand permitted or required
hereunder shall be in writing and given in accordance with the provisions of the Loan Documents.

THIS ENVIRONMENTAL INDEMNITY AGREEMENT SHALL BE GOVERNED BY THE LAWS
OF THE STATE OF TEXAS APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN
TEXAS PROVIDED, HOWEVER, THAT EITHER FEDERAL LAW OR, TO THE EXTENT FEDERAL LAW
DOES NOT APPLY, THE LAW OF THE SITUS OF THE PROPERTY SHALL BE APPLIED TO
DETERMINE THE COMPLIANCE OF THE PROPERTY WITH ENVIRONMENTAL LAWS. PROVIDED
FURTHER, THAT THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED SHALL
APPLY TO THE CREATION, PERFECTION, AND PRIORITY OF LIENS AND SECURITY INTERESTS
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AND TO ANY FORECLOSURE, TRUSTEE'S SALE, APPOINTMENT OF RECEIVER OR OTHER
REMEDY WITH RESPECT TO THE PROPERTY. ANY PROCEDURES PROVIDED HEREIN FOR
SUCH REMEDIES SHALL BE MODIFIED BY AND REPLACED WITH, WHERE INCONSISTENT WITH
OR REQUIRED BY, ANY PROCEDURES OR REQUIREMENTS OF THE LAWS OF THE STATE IN
WHICH THE PROPERTY |S LOCATED.

ANY LEGAL ACTION TO INTERPRET OR ENFORCE ANY TERM OR CONDITION OF THIS
ENVIRONMENTAL INDEMNITY AGREEMENT SHALL BE BROUGHT AND MAINTAINED ONLY IN THE
TEXAS STATE COURTS SITUATED IN THE CITY OF HOUSTON AND COUNTY OF HARRIS, TEXAS.
BY EXECUTING THIS ENVIRONMENTAL INDEMNITY AGREEMENT, INDEMNITOR EXPRESSLY
(A) CONSENTS AND SUBMITS TC THE PERSONAL JURISDICTION OF SUCH TEXAS AND
FEDERAL COURTS, (B) WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CL AIM OR
DEFENSE THAT HARRIS COUNTY, TEXAS IS NOT A PROPER OR CONVENIENT VENUE OR
FORUM, AND (C) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER AUTHORIZED BY
TEXAS LAW. ANY FINAL JUDGMENT ENTERED IN AN ACTION BROUGHT HEREUNDER SHALL BE
CONCLUSIVE AND BINDING UPON THE PARTIES HERETO.

Indemnitor waives any acceptance of this Environmental Indemnity Agreement by Lender.

The failure of any party to enforce any right or remedy hereunder, or to promptly enforce any
such right or remedy, shall not constitute a waiver thereof nor give rise to any estoppel against such
party, nor excuse any of the parties from their obligations hereunder. Any waiver of such right or remedy
must be in writing and signed by the party to be bound. This Environmental Indemnity Agreement is
subject to enforcement at law and/for equity, including actions for damages and/or specific performance.

Time is of the essence in the performance of the terms, conditions and covenants herein
contained.

This Environmental indemnity Agreement shall be deemed to be continuing in nature and shall
remain in full force and effect and shall survive any exercise of any remedy by Lender under the Loan
Documents, including foreclosure of the liens of the Loan Documents (or deed in lieu thereof), even if, as
part of such foreclosure or deed in lieu of foreclosure, the Loan amount is satisfied in full,

All terms not defined in this Environmental Indemnity Agreement shall have the same meanings
as given them in the Loan Documents.

[SIGNATURE PAGE FOLLOWS]
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Signature Page
Environmental Indemnity Agreement

The parties agree that each party may sign and deliver this agreement electronically or by electronic
means and that an electronic signature will be as good, binding, and effective as an original or manual
signature.

EXECUTED to be effective as of the date first set forth above.

INDEMNITOR:

RICHMOND SENIOR VILLAGE, LTD,,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited Hability company,
its General Partner

By:
Name:
Title:
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EXHIBIT A
LEGAL DESCRIPTION

1.844 ACRES OR 80,316 SQ. FT.

A TRACT OR PARCEL CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND
BEING ALL OF A CALLED 1.8482 ACRE TRACT CONVEYED TO ELITE VS CAPITAL
INVESTMENT INC, RECORDED UNDER HARRIS COUNTY CLERK FILE (H.C.C.F.) NO.
20150396980 SITUATED IN THE H. SANDERSON SURVEY, ABSTRACT NO. 725, HARRIS
COUNTY, TEXAS, WITH SAID 1.8482 ACRE TRACT BEING ALL OF LOTS 102, 103, AND
104 AND A PORTION OF LOTS 95, 96, AND 97, OF WESTHEIMER GARDENS, RECORDED
UNDER VOLUME NO. 24, PG. 8, HARRIS COUNTY MAP RECORDS (H.C.M.R.}, AND BEING
MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS AS FOLLOWS, WITH ALL
BEARINGS BASED ON THE TEXAS STATE PLANE COORDINATE SYSTEM, SOUTH
CENTRAL ZONE (NAD 83).

BEGINNING AT A 1/2 INCH FOUND IRON ROD, FOUND ON THE SOUTH RIGHT OF WAY
(R.O.W.) LINE OF RICHMOND AVENUE (120' R.O.W.), MARKING THE NORTHWEST
CORNER OF RESTRICTED RESERVE "A", BLOCK { , OF SHELL ROCKS AS RECORDED
UNDER FILM CODE NO. 483002, H.C.M.R. AND NORTHEAST CORNER OF THE HEREIN
DESCRIBED TRACT,

THENCE, SOUTH 02 DEG. 42 MIN. 27 SEC. EAST, ALONG THE EAST LINE OF SAID LOTS
97 & 102, AND THE WEST LINE OF SAID RESTRICTED RESERVE "A”, BLOCK I, OF SHELL
ROCKS AND RESTRICTED RESERVE “B". BLOCK 2, OF CHIMNEY ROCK PLAZA OF
BEVERLY HiLL AS RECORDED UNDER FILM CODE NO. 468022, H.C.M.R, A DISTANCE OF
385.23 FEET TO A CAPPED 5/8 INCH IRON ROD STAMPED “WINDROSE" SET ON THE
NORTH R.OW. LINE OF BEVERLY HILL LANE (60' R.O.W.) COMMON WITH THE
SOUTHWEST CORNER OF SAID RESTRICTED RESERVE “B" AND THE SOUTHEAST
CORNER OF SAID LOT 102 AND OF THE HEREIN DESCRIBED TRACT.

THENCE, SOUTH 87 DEG. 50 MIN. 03 SEC. WEST, ALONG THE NORTH R.O.W. LINE OF
BEVERLY HILL LANE, A DISTANCE OF 204.00 FEET, TO A CAPPED 5/8 INCH IRON ROD
STAMPED "WINDROSE" SET MARKING THE SOUTHEAST CORNER OF LOT 105 OF SAID
WESTHEIMER GARDENS, CONVEYED TO GT INTERESTS, LLC. RECORDED UNDER
H.C.C.F. NO. 20080123952 AND THE SOUTHWEST CORNER OF THE HEREIN DESCRIBED
TRACT.

THENCE, NORTH 02 DEG. 42 MIN. 27 SEC. WEST, ALONG THE COMMON LINE OF SAID
LOTS 105 AND 94 OF SAID WESTHEIMER GARDENS, A DISTANCE OF 401.28 FEET TO A
CAPPED 5/8 INCH IRON ROD STAMPED "WINDROSE" SET ON THE SOUTH R.O.W. LINE
OF SAID RICHMOND AVENUE, MARKING THE NORTHEAST CORNER OF SAID LOT 94,
COMMON WITH THE NORTHWEST CORNER OF THE HEREIN DESCRIBED TRACT, AND
THE BEGINNING OF A NON-TANGENT CURVE TO THE RIGHT, FROM WHICH A &/8 INCH
IRON ROD FOUND FOR REFERENCE BEARS SOUTH 06 DEG. 37 MIN. W - 1.36 FEET;

THENCE, ALONG SAID CURVE TO THE RIGHT, HAVING A RADIUS OF 2,000.00 FEET, A
CENTRAL ANGLE OF 02 DEG. OO MIN. 01 SEC., AN ARC LENGTH OF 69.82 FEET AND A
CHORD BEARING AND DISTANCE OF SOUTH 88 DEG. 19 MIN. 30 SEC. EAST - 69.82.
FEET, ALONG THE SOUTH R.O.W. LINE OF RICHMOND AVENUE, TO A CAPPED 5/8 INCH
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IRON ROD STAMPED "WINDROSE" SET FOR ANGLE POINT.

THENCE, SOUTH 87 DEG. 19 MIN. 57 SEC. EAST, CONTINUING ALONG THE SOUTH
R.O.W. LINE OF SAID RICHMOND AVENUE, A DISTANCE OF 134.97 FEET TO THE POINT
OF BEGINNING AND CONTAINING 1.844 ACRES OR 80,316 SQUARE FEET OF LAND, AS
SHOWN ON JOB NO. 55553, PREPARED BY WINDROSE LAND SERVICES.

fLegal Description may be adjusted based on final survey.]
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RICHMOND SENIOR VILLAGE ATTACHMENT N



ATTACHMENT C
TO LOAN AGREEMENT

BONDS
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Project No.

ONE YEAR MAINTENANCE BOND

STATE OF TEXAS §
§
COUNTY OF HARRIS §

KNOW ALL MEN BY THESE PRESENTS:

THAT WE, BROWNSTONE CONSTRUCTION, LTD., a Texas limited partnership, as Principal,
hereinafter called "Contractor”, and the other subscriber hereto as Surety, do hereby acknowledge ourselves
to be held and firmly bound to RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership {(“Ohligee™),
in the sum of Dollars ($ ) for the payment of which sum to he made to the Obligee
and its successors, Contractor and Surety do bind themselves, their successors and assigns jointly and
severally. The conditions of this obligation are such that:

WHEREAS, the Contractor has entered into that certain construction contract with the
CROSSROADS HOUSING DEVELOPMENT CORPORATION (“General Contractor”), dated of even date
herewith, for the construction of a one-hundred twenty-five (125) unit apartment complex located at 5615
Richmond Avenue, Houston, Harris County, Texas 77057 {"Contract”), with all of such work to be done in
accordance with the documents executed in connection with the Contract (collectively, the “Contract
Documents"}, and referred to in the loan agreement dated of approximate even date herewith between the
City of Houston and Obligee which was adopted by the City Council of the City of Houston.

NOwW THEREFORE, if the Contractor shall comply with the provisions of the general conditions of
that certain construction contract by and between General Contractor and RICHMOND SENIOR VILLAGE,
LTD., a Texas limited partnership dated as of , and correct work which is not in accordance
with the Contract Documents discovered within the established one (1) year period, then this obligation shall
become null and void and shall be of no further force and effect; otherwise, the same is to remain in full force
and effect.

IN WITNESS THEREOF, the Contractor and Surety have signed and sealed this instrument on the
respective dates written below their signatures and have attached their current Power of Attorney.

ATTEST, SEAL: (if a corporation) BROWNSTONE CONSTRUCTION, LTD.
WITNESS: (if not a corporation)
By: Brownstone Construction GP, LLC, its General

Partner
By: By:
Name: Name; Will Brown
Title: ) Title:  President

Date:

2
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ATTEST/WITNESS: (SEAL) TRAVELERS SURETY AND CASUALTY COMPANY OF

AMERICA
By: By:
Name: Name:
Title: Title:
Date:
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THE FOREGOING BOND IS ACCEPTED ON BEHALF
OF THE OWNER:

RICHMOND SENIOR VILLAGE, LTD.,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Title:

Date:
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TEXAS STATUTORY PAYMENT BOND
{Property Code - Private Work)

[NOTE: Penaity of this bond must be 100% of Contract amount. This bond and copy or memorandum of the
construction contract must be filed with County Clerk of County where owner's property is located.]

KNOW ALL MEN BY THESE PRESENTS:

That, BROWNSTONE CONSTRUCTION, LTD., the original contractor (hereinafter called the
“Subcontractor"), as Subcontractor, and TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA,
a coerporation organized and existing under the laws of the State of Connecticut with its principal office in the
City of Hartford and duly authorized and admitted to do business in, and licensed to execute surety bonds by,
the State of Texas (hereinafter called the "Surety"), as Surety, are held and firmly bound unto CROSSROADS
HOUSING DEVELOPMENT CORPORATION a Texas nonprofit corporation, {hereinafter called the
"Contractor”), as Contractor, in the amount of Dollars
% ) for the payment whereof the said Subcontractor and Surety bind themselves and
their heirs, administrators, executors, successors and assigns, jointly and severally, firmly by these presents.

WHEREAS, the Subcontractor has entered into a certain written contract with the Contractor, dated
the day of . 2021, to construct a one-hundred twenty-five (125) unit senior
affordable housing development, to be located on the land described in Exhibit "A" attached hereto
(hereinafter called the "Prime Subcontract”), which Prime Subcontract is hereby referred to and made a part
hereof as fully and to the same extent as if copied at length hereto, and a copy of said Prime Subcontract (but
without the plans, specifications and general conditions of said Contract} or a memorandum of the Contract is
attached hereto as Exhibit "B".

WHEREAS, for purposes of constructicn of the improvements pursuant to the Prime Subcontract,
the Subcontracter is deemed to have a direct contractual refationship with the owner of the real property
being improved being RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership, pursuant to
Section 53.08 of the Texas Property Code.

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH, That if the said
Subcontractor shall well and faithfully make prompt payment to each and every claimant for labor,
subcontracts, materials, and specially fabricated materials performed or furnished under or by virtue of said
contract and duly authorized normal and usual extras thereto (not to exceed 15% of said contract price), then
this obligation shalf be void; otherwise to remain in full force and effect; labor, subcontracts, materials and
specially fabricated materials shall be construed in accordance with Sections 53.001, et seq. of the Texas
Property Code, as amended.

PROVIDED, HOWEVER, thatthe Owner having required the said Subcontractor to furnish this bond
in order to comply with the provisions of Sections 53.201 et seq. of the Texas Property Code, as currently
amended, all rights and remedies under this bond shall be determined in accordance with the provisions,
conditions, and limitations of said statute to the same extent as if it were copied at length herein.

Any notices of claims under this Bond should be sent to:
Travelers Casualty and Surety Company of America

"One Town Square
Hartford, CT 06183 Telephone No. for Claims: 860-277-0111

STATEMENT: The address of the Surety to which any notices of claim should be sent may be
obtained from the Texas Department of Insurance by calling the toll-free telephone number
maintained by the Texas Department of Insurance as follows:
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Texas Department of insurance
Toll free Telephone Number: 800-252-3439

The undersigned Surety hereby certifies that it currently holds a certificate of authority from
the United States Secretary of the Treasury to qualify as a surety on obligations permitted or required

under federal [aw.

INWITNESS WHEREOF, the said Subcontractor and Surety have signed and sealed this instrument,

this day of

SUBCONTRACTOR:

BROWNSTONE CONSTRUCTION, LTD., a Texas
limited partnership

By: BROWNSTONE CONSTRUCTICON GP, LLC,
a Texas limited liability company

By:

Wil Brown, President

SURETY:

TRAVELERS CASUALTY AND SURETY COMPANY
OF AMERICA

By:
Name:
Title:

[Attach Power of Attorney for Surety's Attorney-in-Fact.]
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The foregoing bond is hereby approved.

OWNER:

RICHMOND SENIOR VILLAGE, LTD.,
a Texas limited partnership

By: Richmond Senior Village GP, LLC,
a Texas limited liability company,
its General Partner

By:
Name:
Titie:
Date:
STATE OF TEXAS §
§
COUNTY OF §
This instrument was ACKNOWLEDGED before me on , 2021, by Wil Brown, the

President of BROWNSTONE CONSTRUCTION GP, LLC, a Texas limited liability company and general
partner of BROWNSTONE CONSTRUCTION, LTD, a Texas limited partnership on behalf of said limited
liability company and limited partnership.

[SEAL]

Notary Public - State of Texas
My Commission Expires:

Printed Name of Notary Public

STATE OF TEXAS §

§

COUNTY OF §
This instrument was ACKNOWLEDGED before me on . 20, by

of

TRAVELERS CASUALTY AND SURETY COMPANY OF AMERICA ,'a Connecticut corporation, on behalf of
such corporation.

[SEAL]

Notary Public - State of Texas
My Commission Expires:

Printed Name of Notary Public
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STATE OF TEXAS §

§

COUNTYOF §
The foregoing instrument was acknowledged before me this day of , 2021 by
, the of Richmond Senior Village GP, LLC., a Texas limited liabilily

company, the general partner of RICHMOND SENIOR VILLAGE, LTD., a Texas limited partnership, on
behalf of said limited liability company and limited partnership.

[SEAL]

Notary Public - State of Texas
My Commission Expires:

Printed Name of Notary Public

ATTACHMENTS:
Power of Attorney

Exhibit "A" — Land Description
Exhibit "B" — Contract of Memorandum
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Document ____
PERFORMANCE BOND

THAT WE, BROWNSTONE CONSTRUCTION, LTD., A Texas limited partnership,

. a , as Principal, {the
“Subcontractor"), and the other subscriber hereto, TRAVELERS CASUALTY AND SURETY COMPANY OF
AMERICA as Surety, do hereby acknowledge ourselves to be held and firmly bound to the CITY OF
HOUSTON ({the "City"}, a municipal corporation, and CROSSROADS HOUSING DEVELOPMENT
CORPORTION, a Texas nonprofit corporation (individually, “Contractor” and collectively with the City, the
“Obligees”), inthe penal sum of $ for the payment of which sum, well and truly to be made to
Obligees, their successors and assigns, Subcontractor and Surety do bind themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally.

THE CONDITIONS OF THiS OBLIGATION ARE SUCH THAT:

WHEREAS, the Subcontractor has on or about this day executed a Contract in writing with Contractor for the
construction of a 125-unit apartment complex located at 5615 Richmond Avenue, Houston, Harris County,
Texas 77057, all of such work to be done as set out in full in said Contract documents therein referred to and
adopted by the City Council, all of which are made a part of this instrument as fully and completely as if set
out in full herein.

NOW THEREFORE, if the said Subcontractor shall faithfully and strictly perform the Contract in ail its terms,
provisions, and stipulations in accordance with its true meaning and effect, and in accordance with the
Contract documents referred to therein and shall comply strictly with each and every provision of the Contract
and with this Bond, then this obligation shalt become null and void and shalt have no further force and effect,
otherwise the same is to remain in full force and effect. Should the Subcontractor fail to faithfully and strictly
perform the Contract in all its terms, including but not limited to the indemnifications thereunder, the Surety
shall be liable for ali damages, losses, expenses and liabilities that Obligees may suffer in consequence
thereof, as more fully set forth herein.

It is further understood and agreed that the Surety does hereby relieve the Obligees or their
representatives from the exercise of any diligence whatever in securing compliance on the part of the
Subcontractor with the terms of the Contract, and the Surety agrees that it shall be bound to take notice of
and shall be held to have knowledge of all acts or omissions of the Subcontractor in all matters pertaining to
the Contract. The Surety understands and agrees that the provision in the Contract that Contractor will retain
certain amounts due the Subcontractor until the expiration of 30 days from the acceptance of the Work is
intended for the Obligee's benefit, and the Obligees will have the right to pay or withhold such retained
amounts or any other amount owing under the Contract without changing or affecting the fiability of the Surety
hereon in any degree.

It is further expressly agreed by Surety that the Obligees or their representatives are at liberty atany
time, without notice to the Surety, to make any change in the Contract documents and in the Work to be done
thereunder, as provided in the Contract, and in the terms and conditions thereof, or to make any change in,
addition to, or deduction from the Work to be done thereunder; and that such changes, if made, shall notin
any way vitiate the obligation in this Bond and undertaking or refease the Surety therefrom.

Itis further expressly agreed and understood that the Subcontractor and Surety will fully indemnify
and save harmless the Obligees from any liability, loss, cost, expense, or damage arising out of
Subcontractor's performance of the Contract.

ifthe Obligee/s gives Surety notice of Subcontractor’s defauit, Surety shall, within 45 days, take one
of the following actions:

1. Arrange for Subcontractor, with consent of the Obligees, to perform and complete the Contract,
or
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2. Take over and assume completion of the Contract itseif, through its agents or through
independent contractors, and hecome entitled to the payment of the halance of the Contract
Price.

If the Surety fails to take either of the actions set out ahove, it shall be deemed to have waived its
right to perform and complete the Contract and receive payment of the balance of the Contract Price and the
Obligees shall be entitled to enforce any remedies available at law, including but not fimited to completing the
Contract itself and recovering any cost in excess of the Original Contract Price from the Surety.

This Bond and all obligations created hereunder shall be performable in Harris County, Texas.

Notices required or permitted hereunder shall be in writing and shall be deemed delivered when
actuatly received or, if earlier, on the third day following deposit in a United States Postal Service post office
or receptacle, with proper postage affixed (certified mail, return receipt requested), addressed to the
respective other party at the address prescribed in the Contract documents, or at such other address as the
receiving party may hereafter prescribe by written notice to the sending party.

IN WITNESS WHEREOF, the said Subcontractor and Surety have signed and sealed this
instrument on the respective dates written below their signatures and have attached current Power of
Attorney,

ATTEST: SEAL (if a corporation) BROWNSTONE CONSTRUCTION, LTD., a Texas
limited partnership

By: BROWNSTONE CONSTRUCTION GP, LLC,
a Texas limited liability company

By:

Wilt Brown, President

WITNESS: (if not a corporation)

By:

Name;
Title:

ATTEST/SURETY WITNESS: TRAVELERS CASUALTY AND SURETY
COMPANY OF AMERICA
Full Name of Surety

(SEAL) One Tower Square
Hartford, CT 06183

Telephone Number of Surety:860-277-0111

By: By:
Name; Name:
Title: ' Title: Attorney-in-Fact
Date: Date:
10
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