
CITY OF HOUSTON
HCD Purchasing Unit 3200

 SERVICE RELEASE ORDER

Mail Invoice to
COH HOUSING & COMMUNITY DEV

FINANCIAL SERVICES SEC, ACCT PAY

PO Box 1562

HOUSTON TX  77251-1562

Vendor Address
Vendor Address Number 163590
THE ST. BERNARD PROJECT, INC

SBP, INC

1420 N SAM HOUSTON PKWY E, #190

HOUSTON TX  77032

Information
SRO Number/Date 4500360657-0 / 12/08/2021

CoH Vendor Number 163590

Page 1 of 2  

Buyer's Name Teresa Moore 461

Buyer's Telephone Number 832.394.6272

Buyer's Fax Number

Buyer's E-mail Address Teresa.moore@houstontx.gov

CONFIRM RECEIPT AND ACCEPTANCE OF PURCHASE ORDER
TO BUYER'S E-MAIL ADDRESS

SRO NUMBER MUST APPEAR ON ALL PAYMENT AND
DELIVERY CORRESPONDENCE

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: 2022-0197

Your person responsible: MARK SMITH

Your reference: 2022-0197

10/19/2021    TAM

AMOUNT:       $2,097,541.00

Old Spanish Trail Apartments will be a house-scale multifamiy rental development providing seven homes for indididuals and families.  The property will

provide a mix of one-bedroom and two-bedroom units serving low to moderate-income households at 30%, %0%, 60% and 80% of the Area Median

Income.

Item Quantity UM Material # / Description Unit Cost Extended Cost

   20 1.00 AU 2,230,621.00 / AU 2,230,621.00 

99884 REAL ESTATE (INCL. B

SRP-Old Spanish Trl-Apt

Release Order against contract 4600016928 Item 00010

03/01/2022    TAM

AMOUNT:       $2,230,621.00 amount revised

Old Spanish Trail Apartments will be a house-scale multifamiy rental development providing seven homes for

indididuals and families.  The property will provide a mix of one-bedroom and two-bedroom units serving low to

moderate-income households at 30%, %0%, 60% and 80% of the Area Median Income.

Gross Price USD    1 AU                1.000      2,230,621.00 



CITY OF HOUSTON
HCD Purchasing Unit 3200

 SERVICE RELEASE ORDER
PO number/date  4500360657 -0  / 12/08/2021  Page 2 of 2  

SRO NUMBER MUST APPEAR ON ALL PAYMENT AND
DELIVERY CORRESPONDENCE

Item Quantity UM Material # / Description Unit Cost Extended Cost

2,230,621.00 

Expected value of unplanned services:    2,230,621.00 

Delivery Date:  08/31/2022

_________________
Total **** USD        2,230,621.00 
ORD 2022-0197 PASSED 03/23/2022; EXECUTED BY MAYOR

03/23/2022 CS 03/28/2022

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.

I hereby certify a certificate of the necessity of this expenditure is on file in this
department.

I hereby certify that the expenditure for the above goods
has been duly authorized and appropriated and that
sufficient funds are available to liquidate same.

        Mayor                          Chief Procurement Officer                       Controller



LOAN AGREEMENT

Dated , 2022

By and between

CITY OF HOUSTON,TEXAS,
a home-rule city organized under the laws of the State of Texas

and

THE ST. BERNARD PROJECT, INC. (DBA SBP, INC.),
a Louisiana non-profit corporation, Borrower

CDBG-DR17 Small Rental Forms (Direct Loan)
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CDBG-DR17 Small Rental Forms (Direct Loan) 
  

LOAN AGREEMENT  

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 The St. 

Bernard Project, Inc., doing business as SBP, Inc., a Louisiana non-profit corporation 

(“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 Two Million, Two-Hundred Thirty 

Thousand, Six-Hundred Twenty-One and No/100 Dollars ($2,230,621.00) (“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 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 

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F

4600016928 2022-0197



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, 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 Small Rental 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.

C. The term ("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). With the exceptions

of interest payments required under the terms of the Note and in the case of Default, Borrower

shall have no obligation to make payments on the City Loan.

CDBG-DRl7 Small Rental Forms (Direct Loan)
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D. No payment of principal or interest shall be payable under the City Loan except

(and subject to the next sentence) (i) upon the sale of Project; (ii) upon a refinancing of the Project;

or (iii) in the event of Borrower's Default, without cure, of its obligations or representations and

warranties under (a) this Agreement, (b) the terms of the Note, or 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 deemed paid, subject

to the obligation to pay the City certain Proceeds of Sale and Proceeds of Financing, as described

herein.

E. Bo1Tower'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 in favor of the City. 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 to acquire and rehabilitate,

reconstruct, construct or replace rental housing to be known as Old Spanish Trail Apartments,

located in Houston, Harris County, Texas. 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.

CDBG-DRl7 Small Rental Forms (Direct Loan)
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G. Guarantor will sign a Construction Completion Guaranty in the form set forth in

the Attachments to this Agreement ("Construction Completion Guaranty") of Borrower's

requirements under this Agreement and the Construction Contract.

H. 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

APPENDIX5 hereto.

I. The City Loan is issued subject to the conditions and terms of this Agreement.

J. Borrower shall comply and shall cause their 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 OBO Director.

CDBG-DR17 Small Rental Forms (Direct Loan)
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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.

K. Borrower agrees to abide by the conflict-of-interest provisions at 24 C.F.R. §

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.

L. 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 repair, renovate, construct and/or

reconstruct the Project (collectively, the "Other Financings"), all of which combined with the

Loan Proceeds, total at least the amount required by the Approved Final Project Budget ("Final

CDBG-DR17 Small Rental Forms (Direct Loan)
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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.

M. 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.

N. The replacement reserve ("Replacement Reserve") shall be no less than $300.00

per unit annually, increasing by 3% annually, 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.

O. 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.

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

("Lobbving 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).

Q. Borrower hereby agrees to comply with the following provisions required by HUD,

if applicable, or the GLO as a condition of GLO's approval of the Project for fair housing and

affirmatively further fair housing purposes:

CDBG-DR17 Small Rental Forms (Direct Loan)
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1. Borrower shall implement all noise and flood hazard and other mitigation

action required or at the City's sole discretion, recommended as a result of the

environmental review conducted pursuant to 24 C.F.R. Part 58 (the "Environmental

Review"), including any required conformance with HUD elevation requirements (e.g.,

elevating or otherwise protecting ground level parking and storage areas) or flood-control

measures (collectively,"Environmental Mitigation"). Borrower shall also comply with all

applicable insurance and survey requirements as set forth in Section Three, Paragraph 3.13

and Section Six, Paragraph 6.2.6.

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 a result

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;
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(d) Construction Contract Requirements including bidding

requirements (if applicable);

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

(f) Applicable Law;

(g) the Lobbying Certificate;

(h) the Debarment Form;

(i) the Survey Requirements;

(j) Property Condition Assessment requirements, if applicable;

(k) MultifamilyRelocation Requirements, including related forms;

(1) Appraisal Requirements including sample Agreement for Appraisal

Services;

(m) GLO Lien Waiver;

(n) Minimum Property Standards; and

(o) 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
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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

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 or 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
REPRESENTATIONSAND 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 disbursements 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 3500 Old Spanish Trail , Houston, TX 77021 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.
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21 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.

23. 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

impositions on the Land or Project, same will be paid prior to or simultaneously with Closing of

the City Loan. To Borrower's knowledge, 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.

24 Financial Capacity.

241. 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 their obligations under this Agreement and

the Loan Documents. If any material negative change in either Borrower's financial condition

occurs, Borrower shall report such change to the City within five (5) business days.

242 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
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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.

143. 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 to perform hereunder. Borrower and Owner have provided the City with a true and

correct listing with addresses of all multifamilyproperties owned or managed by Borrower and/or

Owner.

1.£ 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

and Owner.

2 Æ L_i.gg. As of the Closing Date, there are no existing or threatened liens against

the Project, 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.

ZZ 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 American
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Institute of Architects ("AIA") contract documents if required by the City and shall indicate those

items to be funded with Borrower's equity.

2Æ Expertise. Borrower has engaged or will engage prior to Closing competent

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

2R Legal Existence. Borrower is a non-profit corporation, duly created and validly

existing and in good standing under the laws of the State of Louisiana and is duly qualified and in

good standing to conduct business in the State of Texas.

2/d. 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

documentation) with respect to any damage to the 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.

211. 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.

1/2 Conflict o(Interest. Borrower does not have a conflict of interest as prohibited by

24 C.F.R. § 570.611, 2 C.F.R. § 200.317 and 2 C.F.R. § 200.318. Borrower is not and does not
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have an immediate family member or business partner(s) who are, an employee, agent, consultant,

officer, elected or appointed official, subrecipient, or vendor of the City.

SECTION THREE
CONDITIONS PRECEDENT FOR CLOSING THE CITY LOAN

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:

J.J. Execution and Approval of Property ManagementAgreement. 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

assigned to the City 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. Execution 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 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").

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

approved the scope of the Work (attached hereto as EXHIBIT "D" Scope of Work), any site plans,
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floor 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. The Borrower shall pay the City $5,000.00 for review of the Approved Plans,

Specifications and Drawings and cost review.

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").

J..£ Funding 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 Financings in the order specified in the Approved Construction Schedule.

J.Æ Approval of Financing Documents. The Director shall have approved the

documents evidencing the Other Financings, if any.
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J.Z 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 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

executed by the City, Borrower and/or any other lender or person providing any Other Financings

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").

J.Æ Reserved.

J.F. Final Budgets.

J.F.J. 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 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/l 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.

J.F.2. Approved Final Project Budget and Approved Final Construction

Budget. The Director shall have approved a detailed budget ("Approved Final Project Budget")
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for the Project which shall not vary from the Preliminary Project Budget unless such variance is

approved in writing by the Director. 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 Construction 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 withheld. If required by the City, Borrower, at

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
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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.

J.JP. Construction Contract and Related Matters.

J.JAI. Approved Construction Contract. 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 as additional security for the City Loan pursuant to an

"Assignment 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 pricelstipulated sum or guaranteed maximum

price contract which shall be consistent with the Approved Final Construction Budget. Fees,

overhead and general conditions of the Contractor shall be indicated 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 rental development projects.

J.Æ2 Bonds. 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 (c) a statutory payment bond ("Payment Bond"). The
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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 Peiformance 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.

J.ÆJ. "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 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

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, or 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.
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3.11. Lobbving. 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 under 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.

J.JJ. Survey. The Director shall have approved a current survey ("Survey") of the

Land complying with the "Survey Requirements" ("Survey Requirements") in the Appendices and

showing, among other things detailed in the Survey Requirements, that none of the improvements

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 Letters.

3.141 City's Loan Title Policy. The Title Company shall issue at

Borrower's or Owner'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 City's Restrictive Covenants; and
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(2) Schedule B Exceptions approved by the Director, in his or her sole

discretion.

3.142. Deletion of the Arbitration Provisions. The arbitration provisions

of the City's Loan Title Policy shall be endorsed as deleted.

3.143. 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.

3.11 Environmental.

3.151. Director's Approval. The Director shall have approved a "Phase I"

(or "Phase II", 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; there is no lead-based paint and asbestos containing

materials within the Project; and identify any "Special Flood Hazard Area", as such term is

defined and designated by the Federal Emergency Management Agency ("FEMA"). The
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Environmental Site 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.

3.1£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.

3.113. Flood Plains. The Project may not be located in a Special Flood

Hazard Area (including, without limitation, the 100-year flood hazard area) unless the Project

complies with Chapter 19 (Floodplain) of the City of Houston, Texas, Code of Ordinances and

24 C.F.R. Part 55 and 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

described in Section Five, Paragraph 5.4.

J.JÆ Reserved.

3.17 Market and Feasibility Study. Borrower and Borrower's sole cost and

expense shall obtain a market and feasibility study for the Project prepared by a market consultant

approved by the Director and shall be in form and content acceptable to the Director.

J.JÆ 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 another lender if the City is a named

recipient of such reports.

J.JA Tenant Selection Policy. With respect to the 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.

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

which will include development of an "Affirmative Marketing and Outreach 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 eligible

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).

3.22 Purchase Agreement. Borrower shall provide City with a copy of the Purchase

Agreement for the Project.

3.23. Entity Documentation. Borrower shall provide City with copies of the following

documents, as applicable to it (i) Borrower's executed Partnership Agreement, together with all

notes, guarantees and other instruments and agreements issued pursuant thereto; (ii) all corporate

and company documents for Borrower, Borrower's general partner or managing member, and any
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Guarantor, including articles of incorporation or formation, by-laws or operating agreement and any

amendments thereto; and (iii) evidence of Borrower's, Borrower's general partner or managing

member, 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").

124' 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.

121 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 assigned to the City together with an acknowledgement of

the assignment by the counterparties thereto.

12Æ Execution and Approval of Construction Project ManagementAgreement. If the

Director requires the Borrower to retain the services of a Construction Project Manager, the

Borrower and the Construction Project Manager shall have executed the Construction Project

Management Agreement which shall have been approved by the Director; the Construction Project

Management Agreement will be collaterally assigned to the City as additional security for the

repayment and performance of the City Loan pursuant to an "Assignment of Construction Project

Manager's Agreement" instrument in the form set forth in the Attachments or in a form otherwise

approved by the City Attorney ("Assignment of Construction Project Management Agreement").

CDBG-DRl7 Small Rental Forms (Direct Loan)

23

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



SECTIONFOUR
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 followingrequirements are satisfied:

4.1 Delivery and Execution ofDocuments. Borrower and Guarantor as the case may

be, must, concurrently with closing of the City's Loan, execute, or cause to be executed as

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 or

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

1. the Borrower's Note;

2. the Deed of Trust;

3. the Financing Statements;

4. the City's Restrictive Covenants;

5. the Assignment of Construction Contract;

6. the Assignment of Architect's Contract, Plans and Specifications, and

Consent;

7. [the Assignment of Construction Project Management Agreement if
required];

8. the Assignment of Property Management Agreement

9. this Agreement;

10. the Environmental IndemnityAgreement;

11. the Construction Completion Guaranty executed by Guarantor;

12. the Certification regarding Lobbying;

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

that the Loan Proceeds will be used by Borrower and Owner only for the

purposes set forth in the Loan Agreement;
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14. 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;

15. the Certification Regarding Debarment, Suspension and Other
Responsibility Matters;

16. a copy of the fully executed Approved Construction Contract;

17. a copy of the fully executed Architect's Contract;

18. a copy of the fully executed Property Management Agreement;

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

20. a copy of the fully executed Construction Project Management Agreement
(if any);

21. a copy of the Approved Plans, Specifications and Drawings for the Project;

22. a copy of the Approved Construction Schedule;

23. a copy of the Approved Final Operating Budget including a rent roll or

proforma projection;

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

25. an Appraisal of the Project meeting the Appraisal Requirements;

26. a Survey of the Land meeting the Survey Requirements;

27. 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 National Flood Insurance Act of
1968 or the Flood Disaster 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;

28. the (i) Payment, (ii) Performance, and (iii) Maintenance Bonds;

CDBG-DRl7 Small Rental Fonns (Direct Loan) 25

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



29. 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;

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

31. Proof of compliance with Multifamily Relocation requirements, if
applicable;

32. Market and Feasibility Study

33. Cost Reasonableness Analysis;

34. Property Condition Assessment (if applicable);

35. 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");

36. 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 acceptable to the City Attorney ("Owner's
Resolutions");

37. 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 Guarantor and as to the

enforceability of such documents in a form acceptable to the City Attorney
("Borrower's Counsel's Opinion");

38. the Owner's Affirmative Fair Housing Marketing Plan;

39. the Tenant Selection Policy;

40. the Certificate of Satisfaction of Closing Conditions;

41. the Entity Documentation and Owner's Partnership Agreement;

42. Utility Letters;

43. all other financing and recordable documents required by other lenders and

TDHCA, as applicable; and
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44. 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 1-18, 22-23, 32-34, 40-42, and 44 listed above must be in form and substance acceptable to

the Director and the City Attorney, in their sole discretion. Items 19-21, 24-31, 35-39, and 43

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 counterparties thereto.

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. The Director may

impose such additional conditions to, or requirements of, Closing of the City Loan as are necessary

under the circumstances or are otherwise customary in connection with the CDBG-DRl7 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
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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.

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.

4.5 Closing Deadline. Notwithstanding anything contained in this Agreement to the

contrary, Borrower shall cause all conditions precedent to Closing to be satisfied on or before the

30th day after City Council approval of the Loan Documents (the "Outside Closing Date"). Unless

Closing occurs on or before the Outside 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 $20,000.00).

SECTIONFIVE
CITY AND FEDERALFUNDINGLIMITATIONS

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 (i) adequate funds from GLO, and (ii) the GLO's approval of the Project and affirmative
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determination that the Project meets all funding eligibility requirements under the CDBG-DR 17

Program, the City shall have no obligation to Borrower to fund the Project or meet any other

requirements under this Agreement. In the event that the funds received by the City under the

CDBG-DRl7 Program are insufficient to meet the City's prior commitments, the Director may

reallocate all or a portion of the funds that are budgeted for this Agreement.

5.2 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 or

Owner for 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.

5.3 OriginalAllocation.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.

5.4 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

CDBG-DR17 Small Rental Forms (Direct Loan)

29

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



and site approval may occur only upon satisfactory completion of the Environmental Review and

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) under 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.

5.5 City CouncilApprovalRequired. This Agreement is subject to the approval of the

City Council which may occur before the city receives the Authority to Use Grant Funds, as further

described above. Unless the City receives such Authority to Use Grant Funds, the City has no

obligation to Borrower under this Agreement, this Agreement shall have no force and effect, and

the City shall not disburse any portion of the City Loan.

SECTION SIX
COVENANTS OF BORROWER

Borrower and Owner agree as follows:

6.1 Use of Proceeds; Order of Funding and Disbursement; Reimbursement of

Funds.

6.1.1 Use o(Proceeds. Borrower shall use the proceeds of the City Loan only

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, U.S. Small Business Administration (SBA) assistance, or any insurance policy

including delayed or future payments anticipated under any insurance policy.

6.1.2 Reserved.
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6.1.3 Reimbursement to City. Borrower agrees that it will reimburse the City in

a sum equivalent to the amount of disallowed expenditures in the event that GLO or other

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. Notwithstandinganything to the contrary,

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

6.2 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 cause Work

to begin within sixty (60) days after the later of the Closing of the City's Loan, or the Borrower's

receipt of the Notice to Proceed issued by the City, 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. Borrower shall

complete the Work in accordance with the Approved Construction Schedule but in no case later

than the earlier of (i) twenty-four (24) months after the Closing of the City's Loan or (ii) the

expiration date of the GLO Contract (which is August 31, 2024, subject to early termination), 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. 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 Good and 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, 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 Contract and Approved

Construction Project Management Agreement. Borrower shall fully and timely perform

Borrower's obligations under the Approved Construction Contract and/or the Approved

Construction Project Management Agreement.

6.2.4 Written Agreements 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

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

the "Construction Contract Requirements") and Borrower shall comply with the Construction and

Supply Contract Requirements.

6.2.6 Borrower's Insurance Requirements. Borrower shall cause its contractors

to maintain insurance with waiver of subrogation against the City, its predecessors, successors,
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assigns, legal representatives, and its former, present and future agents, employees and officers

(the foregoing are collectively referred to herein as "_CJ1;y") 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).

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, TDHCA,

GLO, HUD, or any other federal, state or local governmental agency or program. The Debarment

form 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

6.3 Reserved.

6.4 Reserved.

6.5 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.

CDBG-DR17 Small Rental Forms (Direct Loan)

33

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



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 City, GLO, or Approved Inspectors, as applicable, 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.

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)

any other lender.

6.7 Reserved.
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6.8 Units; Compliance With Affordability Requirements.

6.8.1 The Director has determined that all Units for the Project covered by this

Agreement shall be rent restricted, targeting LMI Persons during the Affordability Period.

6.8.2 Reserved.

6.8.3 With respect to the Units, Borrower shall comply with the following rent

and income requirements determined in accordance with the Restrictive Covenants (collectively,

the "Affordability Requirements"):

(a) Each of the 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.

(b) Units shall be rent restricted based upon the following criteria:

(1) Two (2) of the Units shall be restricted to households at rents

that do not exceed thirty percent (30%) of AMI.

(2) Two (2) of the Units shall be restricted to households at rents

that do not exceed fifty percent (50%) of AMI.

(3) Two (2) of the Units shall be restricted to households at rents

that do not exceed sixty percent (60%) of AMI.

(4) One (1) of the Units shall be restricted to households at rents

that do not exceed eighty percent (80%) of AMI.

(c) Rennt. The rental amount for each Unit shall not exceed the

applicable maximum rental limitations published annually by HUD
for the low-income housing tax credit program, adjusted for 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)

Rents will be based on IRS Section 42(i)(3)(A) housing tax credit
(HTC) rent and income limits for HUD sourced Extremely Low
Income (30%), Very Low Income (50%) and Low Income (60% and

80%) limits.

6.8.4 Reserved.
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6.8.5 If the income of the tenant family occupying a Unit increases above the

threshold eligible AMI level as provided for in this Agreement and in the Restrictive Covenants,

then the next available Unit at the Project must be set aside for an eligible family meeting the AMI

criteria of the prior Unit that increased above the eligible AMI level.

6.9 AnnualReevaluationofRents. For purposes of monitoring compliance with the

Affordability Requirements, Borrower shall prior to the occupancy of any tenant in a Unit and

thereafter annually, submit to the Director for his approval, the rents proposed to be charged by

Borrower for the coming year for Units and the monthly 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 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 ("Approved Rents"). Any increase

in the Approved Rents for 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 Property Standards. Borrower 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
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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 Units, the Director shall approve a form lease that shall be used for occupancy

of the 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 Unit. The term of each lease of a Unit shall not be less than one year unless Borrower and the

tenant mutually agree otherwise.

6.12 Reserved.

6.13 Tenant Selection Policv; 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.

6.13.1 Reserved.

6.13.2 Borrower shall not refuse to lease a 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 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 Units are

available for affordable housing.
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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 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 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 records and compliance with this Agreement

upon reasonable notice to Borrower, as applicable. If such books and records are located outside

of Harris County, Texas, Borrower agrees to make them available in Ha1Tis County, Texas.

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 relate; (b) monthly rent rolls for the Project not later than the 10"* 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 Unit: the unit number, the number of bedrooms, the tenant name, the effective lease date,

the monthly rent and the unit status (i.e., LMI); (c) 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

respective fiscal years; and (d) prior to the termination of the Construction Completion Guaranty,

annual financial statement (balance sheet and incomeloperating 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

CDBG-DRI7Small Rental Forms (Direct Loan)

38

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



independent certified public accountant upon the request of the Director. If the Director or City

Controller 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 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.

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 $210.00 ($30.00 per restricted unit) which amount shall be subject to change annually.

6.16 Notice o(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,
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and Borrower have 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

, the term "Borrower" shall mean and include, collectively, Borrower, its Construction Project

Manager(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.

6.18 Transactions with Affiliates. Except 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.

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 at its option shall either: (1) fund an escrow account

for the payment of taxes and insurance premiums; or (2) provide the Director with written evidence

acceptable to the Director that taxes and insurance premiums are paid prior to the date that such

taxes and insurance premiums are due. To the extent that Borrower escrows funds, Borrower shall

CDBG-DR17 Small Rental Forms (Direct Loan)

40

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



provide the City with evidence of the adequacy of such escrows. Further, to the extent that

Borrower fails to escrow funds, the Director reserves the right to require Borrower to escrow funds

for taxes and insurance premiums with the City. Notwithstanding the foregoing, Borrower shall be

permitted to dispute and withhold payment for an "Assessment" as defined and permitted in the

Deed of Trust.

6.20 HUD Section 3 Requirements. If applicable, Borrower shall cause 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 TDHCA's Section 3 Plan and associated documents. Borrower

shall report Section 3 compliance in accordance with 24 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 and

TDHCA.

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.
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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.

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.S.C. Sec. 4831(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 Americans With Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), the

Architectural Barriers Act (42 U.S.C. §§ 4151-4157), Section 504 of the Rehabilitation Act of

1973 (29 U.S.C. § 794 et seg.) ("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 seg. (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., One (1) units),

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.F.R. § 35.151 (2013) and 36 C.F.R. Part 1191, App.
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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., One (1) units) 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

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 Borrower/Seller, (iii) Tenant Status

Reports, (iv) all Notices with Tenant Acknowledgements 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, as applicable.
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6.24 Replacement Reserve. No later than the first (161) anniversary following Project

Completion, Borrower shall establish with a financial institution acceptable to the Director in his

sole and absolute discretion, and fund as an Operating Expense a "replacement reserve escrow

account" ("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 the amount of $300.00 per unit annually,

increased by 3% annually. If another 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 another 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 by any other lender may be applied toward satisfaction

of the Replacement Reserve Account requirements in this Agreement. If the Replacement Reserve

is not required by another 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 another lender, the City shall have
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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 the Replacement

Reserve Account.

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 Reserved.

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 with 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 NINE
DISBURSEMENTPROCEDURES

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, (iii) 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 under Section 53.101, e_t

s_e_q. 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 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.

9.3 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, 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.

9.5 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 deliver to the Director (but in no event more often than
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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 reports 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 portion thereof) 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

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
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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:

10.1.1 Failure to Pay.

(a) If Borrower fails to pay, within 5 days of the due date, any portion

of the indebtedness evidenced by the Note and/or Loan Agreement by the due dates established

therein.

10.1.2 Breach of Affordability Requirements and/or Restrictive Covenants. If

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, without cure beyond

any applicable cure period, provided, however, that if the Restrictive Covenants do not provide a

cure period, Borrower shall not have cure rights hereunder.

10.1.3 Breach of Other Covenants or Conditions.

(a) 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
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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 (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 misrepresentations 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, such event shall be deemed a Default hereunder without

any notice or opportunity to cure.

10.1.5 Voluntary Actions. If 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 InvoluntaryActions. 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
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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. If the Project is demolished, destroyed or

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

Loan Documents.

10.1.9 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 Loan.

10.1.10 Failure to Obtain or Default Under Other Financings. If

Borrower fails to obtain any funding of the Other Financings in the order required under the

Intercreditor Agreement (if applicable) or if Borrower has been declared in default under any

regulatory agreement or document evidencing or related to the Other Financings 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. If 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.

CDBG-DRl7 Small Rental Forms (Direct Loan)

50

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



10.1.12 Change of Ownership or Management.

(a) If all or any part of Borrower's interest in the Project is transferred, sold or

assigned, voluntarily or involuntarily, or there is a change of management of the Project, at any

time within the Affordability Period, if such transfer of interest or change of management was not

approved in advance and in writing by the Director, which approval shall be within the Director's

discretion. 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 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.

10.1.13 Failure to Complete. Subject to Section Six Paragraph 6.2.1 of this

Agreement, 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. If 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 Financings, 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 Bo1Tower of such

finding or exception or for such greater period as shall be necessary to cure such finding or

exception so long as Borrower or Owner 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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10.2 Temporary Non-Compliance Not a Default. 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 of

temporary noncompliance with Section Six, Paragraphs 6.8.1, or 6.8.3, 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

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 Reserved.

10.4 Reserved

10.5 City's Remedies. Upon the declaration of a Default by the Director and the failure

by Borrower to cure same within a time period specified herein (if any), the Director may in his or

her sole discretion: (i) terminate this Agreement; (ii) accelerate payment of the Note and declare

that all sums under the Loan are immediately due and payable; (iii) foreclose on the Project; (iv)

cease funding any disbursements under the Loan; and/or (v) 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 principal
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balance shall be immediately due and payable. Upon the occurrence and continuation of any

Default hereunder, the outstanding 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
ALLOCATIONOF COST SAVINGS

AND 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

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)

(ii) less any portion of the damages received that the Director reasonably determines,
in accordance with the assessment of damages used to determine the amount of the

payment, are attributable to lost income from rent; and
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(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.

SECTION TWELVE
RESERVED

SECTION THIRTEEN
RESERVED

SECTION FOURTEEN
RELEASE AND INDEMNIFICATION

14.1 RELEASE. BORROWER, ITS PREDECESSORS, SUCCESSORS AND

ASSIGNS (THE FOREGOINGARE COLLECTIVELY REFERRED TO IN THIS

SECTION AS "BORROWER")HEREBY RELEASE, RELINQUISHAND 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 SECTION AS "CITY") FROM ANY LIABILITY AS A RESULT

OF THE JOINT NEGLIGENCEOF THE CITY AS A RESULT OF ANY INJURY,

INCLUDINGDEATH OR DAMAGE TO PERSONS OR PROPERTY, WHERE SUCH

DAMAGE IS SUSTAINED IN CONNECTIONWITH THIS AGREEMENT.

14.2 INDEMNIFICATIONAGREEMENT. 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

ACTIONABLEPERFORMANCE OR OMISSION OF BORROWER IN CONNECTION
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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

IMMUNEFROM LIABILITY OR NOT.

IT IS THE EXPRESSED INTENTIONOF THE PARTIES HERETO THAT THE

INDEMNITY PROVIDED HEREIN IS AN AGREEMENT BY BORROWER TO

INDEMNIFYAND PROTECT THE CITY FROM THE CITY'S OWN NEGLIGENCE

WHERE SAID NEGLIGENCE IS AN ALLEGED OR ACTUAL CONCURRING

PROXIMATECAUSE OF ANY ALLEGED THIRD-PARTYHARM.

THE INDEMNITY PROVISION PROVIDED HEREIN SHALL HAVE NO

APPLICATIONTO ANY CLAIM OR DEMAND WHERE BODILY INJURY, DEATH,

OR DAMAGE RESULTS ONLY FROM THE SOLE NEGLIGENCEOF THE CITY

UNMIXED WITH ANY FAULT OF BORROWER. FURTHER,THE COVENANTS

MADE IN THIS PARAGRAPH 14.2 TOGETHER WITH ALL OTHER

INDEMNIFICATIONREQUIREMENTSOF BORROWER SHALL BE JOINT AND

SEVERAL OBLIGATIONSOF BORROWER.

SECTION FIFTEEN
NOTICE
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All notices, demands, certificates, or other communications hereunder shall be in writing

and shall 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 satisfy

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

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
c/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, 3rd Floor
Houston, TX 77002
Attention: Section Chief, Real Estate

With a copy to: Housing and Community Development Department
2100 Travis, 90' floor
Houston, TX 77002
Attn: Harvey Small Rental Program
E-mail:

TO BORROWER: The St. Bernard Project, Inc.
2645 Toulouse Street
New Orleans, LA 70119
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Attention: Elizabeth Mccartney, Chief Operating Officer
E-mail: lmccartney@sbpusa.org

With a copy to: Coats Rose, P.C.
365 Canal Street, Suite 800

New Orleans, Louisiana 70130
Attention: Megan Riess

Email: mriess@coatsrose.com

SECTION SIXTEEN
RESERVED

SECTION SEVENTEEN
RESERVED

SECTION EIGHTEEN
MISCELLANEOUS

18.1 Relationship 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 and/or the City.

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, HUD, 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
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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.

18.5 Modification. Any alterations, additions, or deletions to terms which are required

by changes in federal or state 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 shall be construed 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. Except 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.
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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 multiple 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. Borrower acknowledges notification by

the City that it has a statutory responsibility to notify any buyer of the Project of the requirement

to obtain and maintain flood insurance.

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 warranty or guaranty to Borrower that the plans,

specifications, contracts or items of a similar nature for which approval or consent is sought is free
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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

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 only if

the failure to resolve such dispute would cause a violation of Section 6.2.1 of this Agreement. Each
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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 participate 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,

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-Boycott of 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 Anti-Boycott of Energy Companies. Borrower certifies that Borrower is not

currently engaged in and agrees for the duration of this Agreement not to engage in, the boycott of

energy companies as defined by Section 809.001 of the Texas Government Code.
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18.23 Anti-Boycott of Firearm Entities or Firearm Trade Associations. Borrower

certifies that Borrower does not have a practice, policy, guidance, or directive that discriminates

against a firearm entity or firearm trade association or will not discriminate against a firearm entity

or firearm trade association for the duration of this Agreement, as defined by Section 274.001 of

the Texas Government Code.

18.24 Certification of No Business with Foreign Terrorist Organizations. For purposes

of Section 252.152 of the Texas Government Code, Borrower certifies that, at the time of this

Agreement neither Borrower nor any wholly owned subsidiary, majority-owned subsidiary, parent

company or affiliate of Borrower, is a company listed by the Texas Comptroller of Public Accounts

under Sections 2252.153 or 2270.0202 of the Code as a company known to have contracts with or

provide supplies or to a foreign terrorist organization.

SECTION NINETEEN

AUTHORITYOF THE DIRECTORAND 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

written notice to Borrower, but any additional extensions thereafter must be approved by City
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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 City'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.

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.
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19.6 Reserved.

SECTION TWENTY
USURY LIMITATIONS

No provision of this Agreement, the Note, or any instrument securing payment of or

relating to the indebtedness of Borrower, 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.
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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.

[SIGNATUREPAGES FOLLOW]
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Loan Agreement Signature Pages
Borrower Signature Page

BORROWER:

The St. Bernard Project, Inc., doing business as SBP, Inc.
a Louisiana nonprofit corporation

By:
Name: Elizabeth McCartney
Title: Chief Operating Officer
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) 

SEAL/ATTEST: CITY OF HOUSTON, TEXAS 

Pat Jefferson Daniel, 
City Secretary 

Sylvester Turner, Mayor 

APPROVED: COUNTERSIGNED: 

Keith W. Bynam, Director Housing 
and Community Development 
Department 

APPROVED AS TO FORM: 

Chris B. Brown, City Controller 

COUNTERSIGNATURE DATE: 

Senior Assistant City Attorney 
LD#0292100355001 
zJrealestate/dcea/contracts/OSTsmallrental2022. 
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SCHEDULE A

DEFINITIONS

Accessibility Requirements are defined in Section Six, Paragraph 6.23.4.

AffordabilityPeriod for the Project shall mean twenty (20) years from Project Completion
determined without regard to the Term of the City Loan, the Deed of Trust, or the transfer of
ownership of the Project and as may be renewed or extended as provided herein.

Applicable Law is defined in Section Six, Paragraph 6.23.1.

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

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

Agreement.

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.

Borrower is as defined in the Preamble of this Agreement.

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.

Certificate of Compliance/Occupancv 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.

C_iity is defined in the preamble to this Agreement.
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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 $2,230,621.00 made by the City to Borrower for 
the purpose 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). 

Construction Project Manager shall mean, if required by the City, an individual or 
corporation which must be an architect or an engineer and must be registered and in good standing 
in his or her profession under the laws of the State of Texas or must have a duly licensed architect 
or engineer on its staff or such other person or entity approved by the Director.  Borrower may not 
serve as the Construction Project Manager.  The Construction Project Manager will oversee all 
phases of design, planning, and submission of the plans, specifications, drawings and other 
construction documents for the Project. The Construction Project Manager shall also be 
responsible for overseeing the Work and the performance of the Contractor, including without 
limitation, conducting on-site inspections appropriate to the state of construction so as to become 
generally familiar with the progress and quality of the Work and to determine in general if the 
Work is proceeding in accordance with the Contract Document. 

Construction Project Management Agreement shall mean, if required by the City, the 
agreement between Borrower and the Construction Project Manager, in form acceptable to the 
Director, outlining the services to be performed by the Construction Project Manager in relation 
to the Project which Construction Project Management Agreement shall be collaterally assigned 
to the City pursuant to that certain Assignment of Construction Project Management Agreement 
in form attached hereto as an Attachment or other form approved by the City Attorney. 

Contractor 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. 

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 (if applicable) shall mean that certain Declaration of 
Subordination attached hereto as an Attachment, or such other form approved by the City Attorney, 
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which shall be executed 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.

Deedof Trust shall mean and include the Deed of Trust, Security Agreement and Financing
Statement to be executed by Borrower, granting to the City a lien on Borrower's fee interest 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.

Director shall mean the Director or Interim Director of the City's Housing and Community
Development Department or any other person that the Director or Interim Director may designate

to perform the various functions assigned to the Director or Interim Director under this Agreement.

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

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

Approved Final Construction Budget.

Financing Statements shall mean U.C.C.-l Financing Statements granting a second lien

security interest in Borrower's personal property included within the definition of the Project.

Force Majeure. An 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.

GovernmentalAuthorityshall 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 each

other political subdivision, agency, or instrumentality exercising jurisdiction over the City,

Borrower and/or the Land.

Guarantor shall mean, The St. Bernard Project, Inc., doing business as SBP Inc., a

Louisiana nonprofit corporation.

Highest LawfidRate is defined in the Section Ten, Paragraph 10.4 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 monthlyadjusted income shall have the meanings

assigned to such terms in 24 C.F.R. Part 5.

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.
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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 Assignment of Construction Project Management Agreement, if applicable, the

Construction Completion Guaranty and the Restrictive Covenants; 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.

Maturity 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.

N_ ote 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.

Other Financings is defined in Section One, Paragraph M of this Agreement (if
applicable).

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.

Proceeds of Financing shall mean the amount of any loan made on the Closing Date to

finance construction of the Project, secured by a lien against the Project, reduced by (i) the amount
of indebtedness secured by a lien against the Project that is to be paid from such loan, (ii) costs of
closing and other customary expenses funded from the proceeds of the loan, and (iii) capital
improvements to be made to the Project that are specified to be funded from the loan in question.

Proceeds of Sale shall mean the fair market value of the Project at the time of sale reduced
by (i) the amount of indebtedness secured by the Project (other than the City Loan) and (ii) costs

of closing and other customary expenses funded from the proceeds of the sale.
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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:

(i) fee title to the Land is in Borrower;

(ii) the Work has been completed to the satisfaction of the Director in accordance with
this Agreement, and Borrower has delivered to the City an AIA 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 the requirements of the

CDBG-DR17 Program and GLO and the 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;

(vii) 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

(ix) A letter from the Architect or other qualified professional indicating that the Project
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.
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Property Condition Assessment shall mean a physical inspection of the Project to access

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 Management 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 substantially in the form attached hereto as

ATTACHMENTA 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 all other liens and encumbrances.

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.

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.

Units shall mean all units in the Project subject to occupancy, rent, and affordability
requirements of this Agreement and the Restrictive Covenants. The 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.

Work as used in this Agreement shall mean all labor necessary to complete the

construction, replacement and repair work on the Project required by this Agreement or the

Construction Contract, and all the materials and equipment incorporated or to be incorporated into
the Project during the course of such construction, replacement and repair work.

CDBG-DR17 Small Rental Forms (Direct Loan)

73

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



APPENDICES TO LOAN AGREEMENT

APPENDIX 1 Applicable Law

APPENDIX 2 Insurance Requirements and Release and Indemnity Provisions for the

Approved Construction Contract and the Other Construction and Supply
Contracts

APPENDIX 3 Construction Contract Requirements, including bidding procedures if
applicable

APPENDIX 4 Survey Requirements

APPENDIX 5 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)

APPENDIX 6 Lobbying Certificate (to be delivered on or before the execution of this

Agreement)

APPENDIX 7 "Debarment Form"- Certification regarding Debarment, Suspension, and

Other Responsibility Matters (to be delivered on or before the execution of
this Agreement)

APPENDIX 8 Reserved

APPENDIX 9 City's MWSBE Requirements

APPENDIX 10 Property Condition Assessment requirements (if any)

APPENDIX 11 Relocation Requirements, including related forms

APPENDIX 12 Appraisal Requirements, including sample Agreement for Appraisal
Services

APPENDIX 13 GLO Lien Waiver Form

APPENDIX 14 Minimum Property Standards

APPENDIX 15 City Workforce Protection Measures
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EXHIBITSTO LOAN AGREEMENT

EXHIBIT A Legal Description of the "Land"

EXHIBIT B Commitments for "Other Financings"

EXHIBIT C Preliminary Construction Budget

EXHIBIT D Scope of Work

EXHIBIT E Construction Schedule.

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



ATTACHMENTSTO LOAN AGREEMENT

A. City's Restrictive Covenants

B. Borrowers' Note

C. Deed of Trust

D. Financing Statements

E. Reserved

F. Reserved

G. Construction Completion Guaranty

H. Declaration of Subordination (if applicable)

I. Reserved

J. Assignment of Construction Project Management Agreement (if required under
Agreement)

K. Assignment of Property Management Agreement

L. Assignment of Architect's Contract, Plans and Specifications, and Consent

M. Assignment of Construction Contract

N. Environmental Indemnity Agreement

O. Form of the Performance Bond, Maintenance Bond, and Payment Bond

P. Reserved
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APPENDIX 1

NONEXCLUSIVELIST OF APPLICABLE LAWS, RULES, AND
REGULATIONS
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APPENDIX 1

NONEXCLUSIVELIST 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 ("2019 Subrecipient Agreement");

The Acts and Regulations specified in the Texas General Land Office ("GLO") Contract No. 21-
134-000-C788 ("2021 Subrecipient Ägreement") On the date HUD approves Action Plan
Amendment 8 (as such plan is described in the 2021 Subrecipient Agreement), 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;

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 Community 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)(o)(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-
harveylindex.html); and

City of Houston, Housing and Community Development Department - City of Houston Build it

Forward Housing Recovery Program: Harvey Multifamily Program Guidelines, as may be

amended from time to time (available at https://recovery.houstontx.gov/hud-requirements-
reports/#Ruidelines).

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
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Revitalization, as amended (available at https://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-manual/ch.-1-introduction.pdf).

CIVIL RIGHTS

Title VI of the Civil Rights Act of 1964, (42 U.S.C. § 200d et seq.); 24 C.F.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. § 2000e et seg.);

Title VIII of the Civil Rights Act of 1968, "The Fair Housing Act of 1968" (42 U.S.C. 3601 e_t

see.), 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.F.R. Part 107 shall be a proper basis for the imposition of sanctions specified in 24 C.F.R. §
107.60);

The Age Discrimination 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 device for deaf persons (TDDs) or equally effective communication system.

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 C.F.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-ConstructionContracts subject
to the Contract Work Hours and Safety Standards Act) (29 C.F.R. Part 5);
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Federal Executive Order 11246, as amended; and

Department of Labor Regulations at 29 C.F.R. Parts 1, 3, 5, 6 and 7.

EMPLOYMENTOPPORTUNITIES

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.S.C. § 7501;

Uniform Administrative Requirements Cost Principles, and Audit Requirements for Federal
Awards (2 C.F.R. 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 1 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)).

HISTORICPROPERTIES

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 Historic Preservation
Act of 1974 (16 U.S.C. 469 et seq.), particularly section 3 (16 U.S.C. 469a-1).
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ENVIRONMENTALLAW 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

Council for Environmental Quality Regulations for Implementing NEPA (40 C.F.R. Parts 1500-
1508).

FLOODPLAINMANAGEMENTAND WETLAND PROTECTION

Executive Order 11988, Floodplain Management, May 24, 1977 (42 Fed. Reg. 26951), 3 C.F.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 C.F.R.,
1977 Comp., p. 171 particularly 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 Safe 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(e); and

Sole Source Aquifers (Environmental 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.S.C. § 7506(c) and (d); and
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Determining Conformity of Federal Actions to State or Federal Implementation Plans
(Enviromnental Protection Agency-40 C.F.R. Parts 6, 51, and 93).

FARMLANDPROTECTION

Farmland Protection Policy Act of 1981 (7 U.S.C. § 4201 et seq.) particularly sections 1540(b)
and 1541 (7 U.S.C. 4201(b) and 4202);

Farmland Protection Policy (Department of Agriculture-7 C.F.R. Part 658);

HUD ENVIRONMENTALSTANDARDS

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).

ENVIRONMENTALJUSTICE

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

Environmental Review Procedures for Entities Assuming HUD Environmental Responsibilities
(24 C.F.R. Part 58).

SUSPENSION AND DEBARMENT

Use of debarred, suspended, or ineligible contractors or subrecipients (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).

ACOUISITION/RELOCATION

The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C.
4601 et seg.), 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;
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Housing and Community Development Act of 1974, as amended by 24 C.F.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

https://recovery.texas.gov/files/housing-guidelines-requirements-reports/residential-anti-
displacement-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).

CONSTRUCTIONAND 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 8;

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 activities;

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
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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.

OTHERREQUIREMENTS

Chapter 552, Texas Government Code, the Texas Public Information Act, unless a valid exception
exists, and Chapter 2306 of the Texas Govermnent Code.

REMAINDEROF PAGE INTENTIONALLYLEFT BLANK
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APPENDIX 2

INSURANCEREQUIREMENTSFOR THE APPROVED CONSTRUCTION
CONTRACTAND THE OTHER CONSTRUCTIONAND 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) (Limit of Liability)
1. Workers' Compensation:*Including All Statutory Limits for Workers' Compensation

States Insurance, United States
Longshoremenand Harbor Workers
Compensation Act

*See Additional Insurance Requirements
Below
2. Employer's Liability Bodily Injury by Accident $1,000,000 (each accident)

Bodily Injury by Disease $1,000,000 (policy limit)
Bodily Injury by Disease $1,000,000 (each employee)

3. Commercial General Liability: Including Combined single limit of $1,000,000 each occurrence,
Owner's and Contractor's Protective subject to general aggregate $2,000,000;
Liability or Owner's Interest, Broad Form Productions and Completed Operations, $1,000,000
Property Damage, Contractual Liability, aggregate
Bodily Injury, Personal Injury and
Products and Completed Operations (for a

period of one-year following completion
of the Work under this Agreement)

4. Owner's and Contractor'sProtective 100% of Contract Price, including change orders
Liability or Owner's Interest

5. Flood Hazard Insurance **

**See Additional Insurance Requirements Below

6. Automobile Liability Insurance $1,000,000 combined single limit each occurrence

7. Excess Coverage $1,000,000 each occurrence/combined aggregate in
excess of the limits specified for Employer's Liability
Commercial General Liability and Automobile
Ligbility

Appendix 2

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



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 occurrence/aggregate

2. Coveragefor 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 warehouse
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 availableduring 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 approval 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 fTom 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 with these
requirements.

3. Insured Parties: Each 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 does 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 hereunder.

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.

1. Prior to cornmencing 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 furnish the City with
certified copies of Owner's actual insurance policies. Failure of Owner to provide certified 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 requirements 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 agrees that the City
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, employees or assigns.

II. ADDITIONALINSURANCE REQUIREMENTS:

A. WORIGIAN'SCOMPENSATION. Owner agrees to comply with the Worker's
Compensation insurance requirements set forth below.
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1. Workers' 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, Subcontractor's, or

Supplier's employees providing service on a Project, 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, employees 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 meets 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 receiving
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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(i) 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 Project; and

(ii) no later than seven (7) days after receipt by the Owner, a new certificate 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 thereafter.

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
affects the provision of coverage of any person providing services on the Project.

8. The Owner shall post on each Project site a notice, in the text, form and manner
prescribed by the Texas Workers' Compensation Commission, 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 to

provide services on a Project to:

(i) 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

Projeót;

(ii) 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

employees of the person providing services on the Project, for the duration
of the Project;

(iii) 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 whom 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) retain 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 require 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 to 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-insure Workers' Compensation. Providing false or misleading
information may subject the Owner to administrative penalties, criminal penalties, civil penalties,
or other civil actions.

11. 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 REOUIREMENTS.Owner must
comply with the flood hazard insurance requirements set forth below.

1. Flood hazard insurance is required 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://www.govinfo.gov/content/pkg/USCODE-2010-
title42/pdf/USCODE-2010-title42-chap68-subchapIII-sec5154a.pdf.
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APPENDIX 2 cont'd

RELEASE AND INDEMNITYPROVISIONS IN CONSTRUCTIONCONTRACT

I. 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
COLLECTIVELYREFERRED 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,INCLUDINGDEATH OR DAMAGE TO PERSONS OR PROPERTY, WHERE
SUCH DAMAGE IS SUSTAINED IN CONNECTION WITH THIS AGREEMENT.

H. 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, INCLUDINGDEFENSE COSTS, RELATING IN ANY
WAY TO DAMAGES, CLAIMS OR FINES ARISING BY REASON OF OR IN
CONNECTIONWITH OWNER'S ACTUALOR ALLEGED NEGLIGENCEOR OTHER
ACTIONABLEPERFORMANCE 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 FURTHEREXPRESSLY 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 ACTUALOR ALLEGED JOINTAND/OR CONCURRENTNEGLIGENCEOF THE
CITY AND OWNER, WHETHEROWNER IS IMMUNEFROM LIABILITY OR NOT.

IT IS THE EXPRESSED INTENTIONOF THE PARTIES HERETO THAT THE
INDEMNITY PROVIDED HEREIN IS AN AGREEMENTBY THE OWNER TO
INDEMNIFY AND PROTECT THE CITY FROM THE CITY'S OWN NEGLIGENCE
WHERE SAID NEGLIGENCE IS AN ALLEGED OR ACTUAL CONCURRING
PROXIMATECAUSE OF ANY ALLEGED THIRD-PARTYHARM.

THE INDEMNITY PROVISION PROVIDED HEREIN SHALL HAVE NO
APPLICATIONTO ANY CLAIM OR DEMAND WHERE BODILY INJURY, DEATH,
OR DAMAGE RESULTS ONLY FROM THE SOLE NEGLIGENCEOF THE CITY
UNMIXEDWITH ANY FAULT OF THE OWNER. NOTWITHSTANDINGANYTHING
HEREIN TO THE CONTRARY, THE LIABILITY OF THE OWNER UNDER THIS
INDEMNITYPROVISIONSHALL NOT EXCEED $1,000,000.00 PER OCCURRENCE.

7

Appendix 2

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



APPENDIX 3

CONSTRUCTIONCONTRACTREQUIREMENTS

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



APPENDIX 3

CONSTRUCTIONCONTRACT 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 these 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, quality 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 attempt 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 Construction Contract and each

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 surety from liability under

any bond, warranty or guaranty to be provided under this Agreement.

6. Compliance With Minimum Property And Rehabilitation Standards. The

Approved Construction Contract shall provide that the entire Project be constructed or brought up

to the standards required by the City's Minimum Property Standards and (b) all applicable 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 ("OBO"). The Owner also

may solicit invitations to bid fi·om 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

2
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the Approved Final Plans, Specifications, and Drawings and shall contain the Construction

Contract Requirements set forth as an exhibit to this Agreement.

(d) The Contractor shall select the lowest responsible bidder for award of the

contract.

(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. AuditRights. Each 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 Owner's

contractors or any subcontractors will enter into contract types prohibited by the U.S. Department

of Housing and Urban Development 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.

3
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APPENDIX 4

SURVEY REQUIREMENTS

(1) Prepared by a licensed Texas surveyor;

(2) in form and content satisfactory to the Director;

(3) 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;

(4) in form necessary for the title company issuing title insurance to

amend the survey exception to read "shortages in area";

(5) 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;

(6) certified to the title company and the City and their respective

successors and assigns;

(7) including, a metes and bounds description of the real property

comprising the land,

(8) with the surveyor's seal affixed; and

(9) 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 correctly 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
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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 issued 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 access have been dedicated for publio use in

Book , Page , Plat Records of
County,

, and are built and are being
maintained by ; there are no
encroaclunents 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 to 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-egress across the subject tract by an adjoining
property; and (v) was performed in accordance with the standards
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.
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For projects that are not located in a 100-year or 500-year flood
zone:

FLOOD PLAIN NOTE: This tract is not within an identgled
(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 identgled 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 offlooding.

For projects that are located within a flood zone:

FLOOD PLAIN NOTE: This tract is within flood zone , as identgled
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 offlooding.
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Appendix 5:

Compliance Forms
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LOMPLIAN A *OltMs

BUILDING A
BETTER HOUSTON

2100 Travis Street \ 9th floor
Houston, TX 77002 | 832.394.6160

www.houstontx.gov/housing

CITY OF HOUSTOR

HOUSING AND
COMMUNITY

OOOO D VE ePa ET

@HoustonHCDD
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Rev 11.2019

CONTACT INFORMATION

City of Houston - HCDD 2100
Travis Street, 9th Floor

Houston, TX 77002
CONTRACT COMPLIANCE SECTION

MWSBE/Section 3/Community Involvement
(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 Taylisha.Clark@hougontx.gov
MWSBE (832) 394-6118

Contract Administrator Eva Alcala Eva.Alcala@houstontx.gov
MWSBE (832) 394-6202

Contract Administrator Aldwin Foster-Rettig Aldwin.Foster-Rettia@houstontx.gov
Section 3 (832) 394-6379

Lead Contract Administrator Tiffany Wyatt Tiffany.Wyatt@houstontx.gov
Section 3 (832) 393-9110

Contract Administrator Desmond Calloway Desmond.Calloway@houstontx.gov
(8323 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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Rev 11.2019

COMPLIANCE FORMS

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 each form to verify if it's applicable to your firm and follow the instructions

written on each form.

Compliance Section(s)r
MWSBE/Section 3 Form/Docurnents Due

All sections Executed contract agreement, Within 5 business days of executed contract agreement
purchase order, and/or invoice

All sections
Compliance Cover Sheet Within 5 business days of executed contract agreement

Request for Contractor/Subcontractor Before execution of contract agreement
All sections Clearance Form/SAM Verification
All sections

Start of Work Notice Upon commencement of work

All sections
Termination of Work Notice Upon completion of work

MWSBE/ Section 3/MWSBE Utilization Within 5 business days ofexecuted contract
Section 3 Plan agreement, monthly, and/or when changes occur

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 161 and S'A day of the month
Section 3 of Internal Capacity Status capturing previous month activity

Between 16' and 5th day of the month
Section 3 Section 3 Monthly Activity Report capturing previous month activity

Between 161 and 5' day of the month
Section 3 Section 3 New Hire Form capturing previous month activity

Confirmation
Within 5 business days of executed contract agreement

Section 3 of Subcontractor Amount
Submit at least 14 business days

E-BID Announcement
Section 3 from need to contract

Employment Opportunity Submit at least 14 business days prior

Section 3
Announcement (EOA) need to hire

Bid Tabulation
Submitno later than 5 business days after final

Section 3 selection is made

Section 3
Template - Section 3 Signage (GC) Signage must be posted on site prior to start of work
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Rev 11.20 19

ComplianceCover Sheet

Return with Compliance Documents (Complete all fields)

Project Name:

Name of Prime Contractor/Sub/Supplier: I/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 LCP Tracker User ID:

EIN or SS Number: DUNS Number: Contract Amount:
(N/A if not applicable)

$

Compliance Contact Person/Title: Email:

Phone Number: Fax Number:

*Owner's Ethnicity/Racial Background: Gender:

MBE WBE SBE Section 3

Instructions:

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 Sectlon 3, SuppIlers that do not perform labor should NOT complete this form.

The Prime Contractor is responsible for collecting this form from Subcontractors and Suppliers to complete

setup and access to LCP Tracker.

*HUD's ethnicity categorles are: White American, Black American, Native American, Hispanic American,
Asian/Pactyic American and Hasidic Jewish.

*REQUIRED BY ALL SECTIONS
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Rev 11.2019 .

i

Request for Prime Contractor/Subcontractor Clearance

No contract can be executed with a Prime Contractor, Subcontractor or Supplier until thelt eligibility has

been verlfied by HCDD.

Date

Project Name

Project Address

Prime Contractor/Sub/Supplier

EIN or SS Number

Address/Zip Code

Phonc Number OSole Proprietorship OCorporation

Check the applicable
OPartnership OOther

entity

List Principal(s) below:

Instructions:

To ensure eligibility, a search must be conducted of the (1) Company Name, (2) Principal Owner(s) and (3)

the Employer Identification Number (EIN) through www.sam.gov/SAM .

The Prime Contractor verifies the eligibility of all Subcontractors and Suppliers. Search results and the

Request for Clearance form MUST be uploaded in LCP Tracker for each Subcontractor and Supplier.

*REQUIRED BY ALL SECTIONS
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Rev 11.20 19

Prime Contractor Information

Project Name

Project Address

Prime ContractolfSub Name

Prime ContractorfSub Address

Start of Work IDate

Prime Contractor Authorization

Name of Authorized Officer

Signature

Title

Instructions:

This form must be completed by the Prime Contractor/Subcontractorand serves as notice of commencement of

work to HCDD.

(REQUIRED BY ALL SECTIONS|
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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 Authorized Officer

Signature

Title

Instructions:

This form must be completed by the Prime Contractor/Subcontractorand serves as notice to HCDD that work has

been completed.

*REQUIRED BY ALL SECTIONS
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Contractor's Section 3 Compliance Certification

The undersigned makes this affidavit with full knowledge that its contents will be used in the expenditure
of funds \provided by the United States Govermnent. Under penalty of perjury 11hereby state:

1. I am the of
(owner, partner, officer, representative, agent) (Company Name)

2. My company adheres to Section 3 of the Housing and Urban Development(HUD) Act bf 1968, as

amended, 12 U.S.C. 1701u which requires, to the greatest bxtent feasible, that a "good faith bffort"
given to identifying small businesses located within the boundaries of the Section 3 service area,

making them aware of contracting opportunities, encouraging their participation and actually
awarding conttttets to Section 3 business concerns through the assistance of the City of Houston
and their keferml system.

3. An attempt will be made to undertake outreach activities intended to encourage participation by

Section 3 residents in training and employment oppprtunities, to include but not be limited to

utilizing the referral established by the City of Houston, the Texas Employment Commission, and

Houston Works.

4. My company also acknowledges and affirms the required steps stipulated in the Code of Federal

regulations 24 CFR Part §135.38 for any "New" services, i.e. employment/labor,
services/materials, or subcontracting. Any violation of this requirement will present a negative
impact on the performancerating of the recipient, developer, and bontractor/subcontractor.

§ 135.38 Section 3 clause
All section 3 covered contracts shall include the following clause (referred to as the section 3 clause):

A. The work to be performed under this contract is subject to the requirements of section 3 of the

Housing and Urban Development Act of 1968, as amended, 12 U.S.C. 1701u (section 3). The

purpose of section 3 is to ensure that employment and bther economic opportunities generated by
HUD hssistance or HUD-assisted projects covered by section 3, shall, to the greatest extent feasible,

be directed to low- and very low-income persons, particularly persons who are recipients of HUD
assistance for housing.

B. The parties to this contract agree to comply with HUD's regulations in 24 CFR part 135, which
implement section 3. As evidenbed by their execution of this contract, the parties to this contract
certify that they are under no contractual or other impediment that would prevent thern kom
complying lwith the part 135 regulations.

C. The contractor agrees to send to each labor organization or representative of workers with which
the contractor has a collective bargaining agreement or other understanding, if any, a notice

advising the labor organization or workers' representative of the contractor's commitments under

this section 3 clause and hvill post copies of the notice in conspicuous places at the work site where

both employees and hew applicants can see. The notice shall describe the section 3 preference, set

forth minimum number and ljob titles subject to hire, availability of apprentjeeship and training
positions, the required qualifications for each; and the name and location of the person(s) taking
applications for each of the positions; and the anticipated date the work shall begin.

D. The contractor agrees to include this section 3 clause in every subcontract subject to compliance
with regulations in 24 CFR part 135, and agrees to take appropriate action, as provided in an

applicable provision of the subcontract or in this section 3 olause, upon a finding that the

subcontractor is in violation of the regulations in 24 CFR part 135. The contractor will not

subcontract with any subcontractor where the contractor has notice or knowledge that the
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subcontractor has been found in violation of the regulations in 24 CFR part 135.

E. The contractor will certify that any vacant employment positions, including training positions, that
are filled (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 directed, were not filled to circumvent the contractor's obligations under 24 CFR part 135.

F. Noncompliance with HUD's regulations 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-Determinationand Education Assistance Act (25 U.S.C. 450e) also
applies to the work to be performed under this contract. Section 7(b) requires that to the greatest
extent feasible (i) preference and opportunities 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 contract that are subject to

the provisions of section 3 and section 7(b) agree to comply with section 3 to the maximum extent
feasible, but not in derogation of compliance with section 7(b).

Affiant's Signature: Address:

Affiant's Title: Telephone:

Affiant's Company Name:

Subscribed and

sworn to under oath before me this day of , 20

Notary Stamp

Notary Public Signature

My Commission Expires:
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First Source Hiring Agreement

This agreement is entered this day of ,20 by and between the City
of Houston and, hereinafter referred to as the "City", and hereinafter referred to the "Contractor", in

connection with kvork to be perfonned in relation to the City's HUD-assisted project entitled, hereinafter
referred to as the "prþject".

Whereas, HUD has promulgated certain regulations to implement Section 3 of the Housing and Urban

Development(HUD) Act of 1968 (12 U.S.C. 1701u) (Section 3), which regulations were published lin the

Federal Register June 30, 1994 at page 33865, herbinafter referred to as the "Section 3 regulations"; and

Whereas, the purpose of Section 3 regulations is to ensure that employment and other economic

opportunities generated by Section 3 covered assistance shall, to the greatest extent feasible, and consistent

with existing Federal, State and local laws and legulations, Ibe directed to low-and ivery low-income persons,

and to business concerns, which provide economic opportunities to such persons.

Whereas, HUD has set forth numerical employment, and contratting goals to be achieved by all Community
Development\recipients of Section 3 covered assistance and by other recipients of such hssistance in which
HUD's share exceeds $200,000 per project and by those Contractors kvhose share of such þrojects exceeds

$100,000; and

Whereas, the munerical goal so established by HUD applicable to the Project is set forth below; and

Whereas, recipients of Section 3-covered assistance and their contractors can demonstrate compliance with
the Section 3 regulations by committing to employ Section 3 eligible persons as the applicable percentage

of the aggregate number of new hires during the time period involved in the Section 3-covered project; and

Whereas, the City and the Contractor are desirous of being in compliance with the Section 3 regulations as

they relate to the Project;

Now Therefore,the City and the Contractor agree as follows:
1. The Contractor and any of its subcontractors shall supply the City with a list of all full-time

employees currently employed, indicating which, if any, of said employees were hired within the

past three years and were also low or very low-income persons when so hired;

2. The Contractor and any of its subcontractors shall provide a listing of any and all positions for
which new hires are expected to Ibe required as a result of the Project;

3. The Contractor hnd any ofits contractors will, to the greatest extent feasible, endeavor to hire 30%

percent of the new hires generated by the Project from the following list of Section 3-eligible
groups, in the order of priority listed:

a. Section 3 residents of service area or neighborhood;

b. Youth build participants;

c. Homeless þrojects; Homeless persons; and

d. Other Section 3 residents.

4. The Contractor and any of its subcontractors will be encouraged to make new hires from the list of
Section 3-eligible groups in Paragraph 3 above for any and hll other projects assisted with Federal

funding, whether or not such þroject is subject to the Section 3 regulations;
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5. The Contractor and any of its subcontractors shall accept referrals of Section 3-eligible persons

from the City.

Provided, however, that nothing in this agreement is to be construed requiring any party hereto, or its

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 first written above:

The City of Houston

Department of Housing & Community Development

by

Section 3 Coordinator

Contractors Name:

by

its Owner/President/Vice President

*SECTION 3 ONLY
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Section 3 Prime Contractor/Subcontractor
Workforce Analysis Form

ESTIMAi'EDPROJECT WORK FORCE 3REAKDOWN
Estimated Number of Number of Positions Number of Positions Number of Positions to

Job Category Positions Needed for Occupied by be Filled w/ Section B

Project Permanent Employees Not Occupied Residents

Officer/Supervisor

Professionals

Technical

Office/Clerical

i

Service Workers

Other:

Joumeymen:

Apprentices:

Laborers

Trainees

Other:

EMPLOYMENT CERTIFICATION (make additional bopies of this formif necessary)

The Company giereby certifies that the above table represents the appropriate number of employee's þositions required in the execution of project

and Irepresents the number of Bection 3 service area residents that the company proposes to ernploy. The Company

certifies that it willmake a good faith bffort to employ the number of lower income employees statedhtilizing such bommunity-based brganizations

and service agencies as the Wexas Employment Commission and Houston Works.

Company: Title:

By: Date:
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Affidavit:

The undersigned makes this affidavit with Adl knowledge of the content described in the Section 3 Program regulations at 24 CFR
Part 135. Each h·ecipient of Section 3 covered lfinancial assistance, and its contractors or subcontractors are required to comply with
the requirements of Section 3 for U.ßl2..employment, training, or contracting opportunities that are created during the expenditure of
covered funding. This requirement applies to matters which linclbde:

1. All construction \projects for which the amount of City (HUD-sourced) assistance to the project or program exceeds $200,000.

2. All Contractor/Subcontractor situations where the individual contract or subcontract exceeds $100,000 from the City with HUD-
sourced ifunds.

This affidavit is to document the contractor has sufficient internal capacity to execute the butire scope of work awarded without the
need to subcontract and to acknowledge by the Undersigned if subcontracts are required, (hey pmy be subject to additional Vequirements
under the Beotion 3 program.
Under penalty of perjury Ihereby htate:

I, am the of ,
(Print|Niame) (Owner, partner, þfnect, representative, agent) (Company Name)

which has executed a contract lwith to perform
(Other Contract Party) (Description of Work)

on the þroject \known as

(Description of Work - Continued) (Name of Project)

and represent that the bontract covered by this affidavit has met the bonditions, including those described above and hereby bathorize
and request any person, firm or corporation to furnish any information requested by the Housing and Community Development
Department in verification of the fecitals comprising this day of , 20

Company Name Representative ßignature Title

STATE OF TEXAS §

§
COUNTY OF §

being duly sworn, deposes hnd says that he/she is the
(Print Name)

(Owner, partner, officer, leepresentative, agent)

of and that the answers to the foregoing questions and all statements therein bontained are true
(Company Name)

and correct Notary ßtamp

Subscribed and sworn to before me this day of , 20

My Commission Expires:
Notary Public Signature

Only submit formif Prime/Subcontractor does not have n need for lower-tier subs or new hires for fthe duration of the project.
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This l'orm is to be completed and hubmitted by the Sth of each blonth by overy Subcontractor blaiming Internal Capacity, for the

duration of their contract. Always report for the previous inonth; (E.g., Form due on July 50
, will be reporting actigity of Junel

Reporting Month: Project Name

Subcontractor Contracted IWith

By signing below, il hereby verify that my company has temained in the qualifying Internal Capacity parameters stated below:

• No Lower-Tier Subcontracts have been awarded, and/or

• No New Bires (employees placed on payroll) have been hired to work specifically on the project stated bbove.

By signing below, I also verify that I understand that in the event my company has the need for lower-tier kubcontracts and/or new

hires, I will immediately alert the General Contractor and lwill follow the below Section 3 Procurement Processes. I also understand

that my company can no longer claim internal Capacity had will be required to comply with all Section 3 requirements that are

now applicable.

Section ß Procurement Process for Lower-Tier Subcontractors

1. Subcontractor will submit Ebid Announcement that lists scope of work, contact information and a bid due klate

(minimum is two weeks). Subcontractors should submit Ebid directly to General Contriketor.

a, Ebidhvill be forwarded to HCDD and kvill then be sent to all Section 3 Businesses.

2. Subcontractor will review bl1 bids received and lwill award contract based on the Section 3 procurement guidelines,

depending if bids are construction or non-constmetion:

a. 10% of construction contract amist be awarded to Section 3 Business.

b. 3% of soft cost (non-constmotion) þudget imust be awarded to Section 3 Business.

3. Subcontractor will submit n Bid Tabulation after bli bids have been Veceived. The bid tabulation khould indicate which

awarded contracts were to a Section 3 Business.

4. Subcontractor will submit a Utilization IPlan that lists all Lower-Tier Subcontractors, Professional Services and

Suppliers being utilized. [The template is provided on page46 of the Section 3 Contractor Orientation Guide.

Section B Procurement Process for New Hires

1. Subcontractor will submit an Employment Opportunity Announcement (EOA) that lists position details, applicant

qualifications, contact information and application deadline, EOA will be submitted directly to the General Contractor.

a. EOA will be forwarded to HCDD and hvill then be sent to all bertified Section 3 Residents.

2. Subcontractor will hold interviews and kletermine how the 30% INew Hire Goal will be met,

a. For bxample, af 10 new hires are needed, at least B must be either:

i. Currently certified as a Section 3 Resident
ii. Qualifies as a Section 3 Resident (required to complete Section 3 Resident Application)

3. Subcontractor will notify the General Contractor of hiring results and kvill submit the following:

a. Statement tindicating how the 30% INew Hire Goal was met, list of new hire names and Section 3 Resident

status.

b. Section 3 Resident Applications for new hires that must be certified in order to meet the 30%New Hire Goal.

4. Subcontractor will start submitting monthly reporting and any other additional liocuments needed for the duration of their

contract.

Print Name Title/Company Signature Date

FSECTION 3 ONLY
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Section 3 Monthly Activity Report (PART I)

Contractor Name Pr‡ct Name

Contractor Address Contract ALBOUnt

Contact Person Reporting Month

Phone Number / Email Date of Subraission

A B C D

ew Hlres
No New Employees Trainees No Trainees

- Illita
Sectfun 3 Truluees*

Job falegory
Scellou 3 NewRires* Nondeetton B New Hires

o on ni levluuslyl
l

lot et

I ne

# of Hours # of Hours Ecurs Hours # of Hours # of Bours

New Worked New Worked Worked Worked Trainees Worked Trainees Worked

Hires Hires

Professional

Technician

Office/Clerical

Trade:

Trade:

Trade:

Trade:

Other:

Other:

TOTAL I

NOTES: 1. This form MUST be submitted by IALL contractors (with a contract in excess of $100,000) no

later than the gof each hionth.
2. Reporting MUST always reflect previous months activity.

3. New Hires are reported under Column "B" for the first month following their Bate of hire.

Thereafter, New Bires are reported under Column "C".

4. All New Hires MUST be listed on the Section 3 and Non-Sectiou 3 New Hire Form.

5. This l'orm is NOT required by Prime and Sublontractors blaiming, "Internal Capacity".
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Rev 11.2019

Project Name:

Subcontractor Name:

Executed Contract With:

Original Contract Amount:

Start of Work Date:

Contract Amount at Start of Work:

Please complete one (1) of the following that applies:

A.
Contract Amount Has Remained Less Than $100,000

If the contract amount is below $100,000 prior to the start of work date, the Subcontractor is not required
to comply with Section 3 due established minimum threshold. Siga below and submit form.

I, hereby, confirm that the above Subcontractor 's contract amount has stayell below the $100,000

threshold by the start of work date statetl above.

Print Name Title/Company Signature Date

B.

Contract Amount Has Increased to Equal to or Greater Than $100,000
If the contract amount is now in excess of $100,000, the Subcontractor is required to comply with the

Section 3 federal regulations and the HCDD's Section 3 policy and procedures set forth in the Section
3 Contractor Orientation Guide.

I, hereby, acknowledge that the above Subcontractor's met the minimmm threshold and ll understand that

the Subcontractor is now requirell to comply with the Section B requirements set forth in the Section 3

Contractor Oriehtation Guide.

Print Name Title/Company Signature Date

18 | P a ge Appendix 5 Page 19

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



Rev 11.2019

Section 3 EBID Announcement

Date: BID DUE BY:

To: Section 3 Contractors, Labor Force, and Materials Vendors

Project Name:
Address, City, State, Zip:

From:

Summary of Worla

This project is gawfof¢roject) . As a General Contractor/Subcontractor,
we are hiring Section B companies/residents that can perform the following scope of work:

(
scriptinnpäd inihiniani júalif icagitüg

J¶interested, please contact me as soon as posrible to schedtde an appointment to look at the scope af services.

This project is funded through alfedeial grant; therefore, we encourage all qualgied Section 3 BWsimess

Concerns/Residents to respond to this E-Bid for employment and Contracting Opportunities.

Contact Information:
Please email this¶orm to . Should you have any questions contact:

(??ame and PhoneINuinber:).

Bidder Informatient

O Yes, I will be bidding on the project O No, I will not be bidding on this project

Contract Name:

Company:

Phone number:

Address:

Email:

Trade/Specialty:

HCDD contractors are committed to "ensure kmployment and bconomic opportunities generated ly certainlHUD f Fnancial

assistance shall, to thelgreatest bxtent feasible and consistent with existingg'ederal, state and local laws and regulations, he

directed to low and rely low-income persons."Twourponymny is interested in certifying as a Section 3 Business Concern

complete theWpplication process here: https://hcddsection3.cob2e.com/

This |form must be completed and kubmitted to HCDD Section 3Wnd IPIWSBE Compliance Coordinators for all contracting
opportunities.
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Rev l 1.2019

Section 3 EmploymentOpportunity Announcement|(EOA)for
procuringLabor for Section 3 Residents

DA TE: AP PLI CATION DEADLINE:

TO : Section 3 Residents

PROJECT:

POSIT10NIVEEDED/DESCRIPT10N:

CONTACTVNFORMATION:

Section 3 Residents:Include this cover sheet with your application

Yes, I am interested in this position No, I am not interested in this position

Contact Name:

Address:

Phone: Email:

Job:

Job Skills:

Federal Labor Standard Provisions iucluding thelDavisWacon andWelated Met may be applicable to the

construction of thislproject.

¶µou know someone interested to become a certified Section 3 Resident the guidelines and hpplication are

available here: https://www.houstontx.gov/housing/compliance.html#sec3

The Housing and Commuhig Development |Department (HCDD) Section 3 IProgram is committed to ensure

that bmployment Und kconomic bpportunities generated ly certainlHUD financial Wssist<mce shall, to the

greatest extentifbasible and bonsistent with existing |federal, state and Vocal Vaws and Iregulations, he directed

to low-and veryiow-incomeipersons.
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Rev 11.20 \9

Signage Template
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Rev 04.2020

CITY OF HOUSTON

HOUSING AND
COMMUNITY

SUPPLEMENTAL COMPLIANCE FORMS, DEVELOPMENT

TEMPLATES AND REFERENCEMATERIAL

In addition to the forms listed on the previous pages, Prime Contractor, Subcontractor and Suppliers are

reauired, 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 LCP

Tracker. For your convenience, a sample of available forms and documents in LCP Tracker are attached:

Compliance
Section:

MWSBEl
Section3 Form Deadline

All sections Work on Hold Notice Refer to

instructions

All sections System for Award Management Instructions N/A

All sections Statement of Information for SAM Results N/A

Submitted with "Initial" Utilization
MWSBE MWBE Utilization Schedule Plan, and/or when Prime fails to

meet MWBE participation goals,

Included in certified firms executed
MWSBE Mediation Arbitration Language contract agreement and/or purchase

order(s)

Submit only for Multi-Family
Section 3 Monthly Employee Report DR/17 projects. Deadline

between 1st and 5th day of
the month capturing previous
month activity.
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Rev l L20 19

Work on HoldNotice

Prime Contractor Information

Project Name

Project Address

Prime/Sub Contractor Name

Prime/Sub Contractor Address

Exact or estimated date range
that work is scheduled to be on

hold

Prime Contractor Authorization

Name of Authorized Officer

Signature

Title

Instructions:

This form MUST be completed by the Prime Conti•actor and Subcontractor(s) who generate certified payron

reports and will not be worldug at the project site for more than 4 consecutive weeks. When work

resumes, continue to number payrolls in sequential brder from ithe last certified payroll report number.

This form must be uploaded into LCP Wracker.

REQUIRED RY ALL SECTIONS:
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Rev 11.20 19

System for Award Management's
Instructionshow to process a Request for Contractor
Clearance

Enter one of the

-Tax payer JD

-Name of each principals
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CITY OF HOUSTON CERTIFIED MWSBE SUBCONTRACTING AGREEMENT
TERMS

Contractor shall ensure that all subcontracting agreements with M/WSBE Subcontractors and suppliers
are clearly labeled "THIS CONTRACT IS SUBJECT TO MEDIATION" contain the following terms:

1. (MlWSBE Subcontractor/Supplier) shall not delegate or

subcontract more than 50% of the work under this subcontracting agreement to any other
Subcontractor or supplier without the express written consent of the City of Houston's Office
of Business Opportunity.

2. (M/WSBE 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 shall 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 designate 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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2100 Travis Street l9th flOOr
Houston, TX 77002 / 832.394.6160

www.houstonta.goMlhousing
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RV4 08.2019

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 Fathoomand . '

pirooz.farhoomand@houstontx.gov
Contract Compliance (832) 394-6265;

Supervisor Maribe1Rodriguez maribel.rodriguez@houstontx.gov
Sr. Contract Compliance (832) 394-6347;

Officer Tiffany Boyce tiffany.boyce@houstontx.gov
Sr. Contract Compliance (832) 394-5208;

Officer Luther Alaniz luther.alaniz@houstontx.gov
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Rv4 08.2019

COMPLIANCE FORMS

Instructions: All compliance forms must be signed by a duly authorized member of the firm. The
Prime Contractor and Subcontractors shall submit the following forms by the deadline provided
below. Read each formto verify if it's applicable to your firm and follow the instructions
written on each form.

Forin Deadline

Compliance Cover Sheet Prior to Start of Work date.

SAMs Verification/Request for

Contractor/Subcontractor Clearance Prior to Start of Work 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 date.

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 namnle.ofavailable forms and documents in LCPTracker are itemized below:

Form Deadline

Work on Hold Notice Refer to form for instructions

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 instructions
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

Return with Compliance Documents [Please complete all fields]

Project Name

Name of Contractor/Subcontractor/Supplier I/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.rovleos/wwwlnaics/ 1:

Company Address: Pre-existing LCP Tracker User ID:

Tax ID Number Contract Amount

Contact Person/Title Email:

Phone Number Fax Number:

*Owner's Et1micity/Racial Background: Gender:

MBE WBE 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 collecting this form to complete contractor 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 Contractor, Subcontractor or Supplier until their eligibility has been

vergied

Date

Project Name

Project Address

Contractor/Subcontractor

Federal ID Number

Address/Zip Code

Phone Number
Sole Proprietorship Corporation

Check the applicable Partnership Other:
entity

List Principals below:

Approved by HCDD: Date: Print:

Instructions:
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 Name, (2) Principal Owner(s) and (3) the

Employer Identification 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.

4|Page Appendix5 Page33

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



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 bythe Prime Contractor/Subcontractor(s) as notice of commencement.
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Terminationof 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.

e erKii ge
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Rv4 08.2019

Certificate of AppointingOfficer
or Employee to 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 ofwork)

in connection with construction of the above-mentionedProject, and that (I/(we) have appointed

and whose signature appears as and/or

(Identifying Signature of 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 full knowledge of the facts set forth in the payroll documents and in the

statement of compliance required by the so-called 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 Certificate of Appointee Officer (CAO) must be executed by an authorized officer of a corporation, by a member of a

partnership, or the sole owner. Only a member of the entity can be assigned as an appointee. Submit a new CAO when a new

appointee is added.

Complete the CAO before construction starts. Upload the executed CAO(s) in LCPTracker.
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Rv4 08.2019

System for Award Management's
Instructionshow to process a Request for Contractor
Clearance

Enter one of the Did you receive

Go o
search terms: Click an

ww.santgov
Bearcl' No recordybund for

-Entitynanie Record
-Tax payr ID

current search?

-Name ofeach prinoipais

No. Yes.

-Exclusions: Yes Print results page and

-Ifresults are immd, click attach it to the Request

on '"e" sign to expand for

Print the page and attadi ContractodSubcontract

it to the Request for or Clearance,

Clearance.
REPEAT FOR EACH

Example below SEARCH TERM.

Stop.

You are finished.
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StatementOf Information for SAM.gov Results

This requested information is necessary because of a possible simlfarity between your name or the name of your

firm and that of some other person. The form is used by the compliance Division to verify a

contractor/subcontractor eligibility requirement, when a possible common name appears on the results during

search on the SAM.gov database.

INDMDUlAI. INFORMA7VON
(Please Ptinti)

First Name Full Middle Name Last Name

Date of Birth (Month and Year Only)

HCDD mselves the dght to mquest the complete DOB and FS//, ONLY upon mquest and if otheríntormation collected below is not sugclent.

RßSIDI·WCES DURING TlHE MST10 YMRS

(if more space is needed, add an additional page)

(City, State rnínimurn requíred)

Street Address City, State From (Year) to (Year)

Street Address City, State From (Year) to (Year)

DDREISSESOCCUM7ÝOMSOÚRIÑë7¥fEMST10VMRS
(if more spacè is needed,idd an additional page)

(City State minimutniegtiined)

Street Address City, State From (Year) to (Year)

Street Address City, State From (Year) to (Year)
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RV4 08.2019

ENTITY INFORMATION
(Please Pr/nt)

State where entity was originally established/registered

Year entity was established/registered

THE PAST10 YEARS INHERE ENTITY PERFORMED INORK

(if nióisýace is needed, add an additionaÏ page)

City, State

City, State

City, State

Print Name Signature Date

AppenáÏx5 Page Ã6
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Payroll Deduction Authorization

Project Name:

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-Weeldy Monthly Other
Amount Only

Loans

. Retirement (401K)

Uniforms

Insurance Premiums

Union Dues

Child Support

(pnykle court order)

Other:

(Insert type of deduction)

Employee's Signature:

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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EmployeeVerification 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) (Data)

1,
Instructions: Insert days/dates for the given wodeweek in row below and hours 3. 4. 5.

WORK
workedinlowerrows TOTA RATEOF GROSS

CLASSIFICATION L PAY PAY

2• HOUR

TOTALS

Employee's Signature:

Instructions: This form is 80La time sheet. This form must be submitted by contractors/subcontractors that report an

employee on a certified payroll report under two (2) or more job classifications (aka dual classification).

Submit a form for each certified payroll æport where dual classification is used.

Upload the form in LCPTracker.
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Rv4 08.2019

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 helshe proposes the above classification and hourly rate needed

for work not included within the scope of classifications listed 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.]:

O Explanation of the job function and how it relates to the scope of work

O Picture of equipment and/or tools of the trade

Instructions: Submit this form with all supporting documents when a classification is needed that is not on the issued General Wage

Determination(s). You may, also, submit when you're seeking DOL to confirm the use ofa job classification for a specifíc

scope of work.

Pleaseallowup to 30-45 days for the request to be processed by the U.S. Department of Labor (DOL). The certified

payroll reports are subject to DOL's approval, conditionalapprovalor denial. In the meantíme, submit certified payroll

reports under a laborer classification with the proposedrate(s). All certified payroll reports are subject revision pending

DOL decision.

Email the request to your assigned HCDD staff member for processing.

4 AÑendi P e 43
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Employee Rights Posters (EnglishVersion)
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Rv4 08.2019

EmployeeRights Posters (Spanish Version)
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Apprentice Information

Apprentice Trainee Wage Rate Information

Name of Trainee: Current Level:

Classification:

Ratio: Journeyman to Apprentice

°/dW age Rate: % Base Rate: $

Amountof Fringe BenefitsApplied
(i.e. medical, dental, 401K, etc. per hour)

Fringe Benefit $$ l Rate Per Hour
Medical
Dental
Vacation
Sick
Holiday
Other: (Itemize)

Supponting Documents
Document Type Description Due Date Check if attached

One timeBy-laws; program. submission toguidelines; identŒies
ENTIRE Standards of ratios, scale, fringes; setup

apprentice(s)Apprenticeship Policy appendix

DOL signed 90-day
good standing Eveny 90 days

certificate for each fnom the date
Apprenticeship appnentice; identifies issued
Certification issued by the date apprentice
DOL began program

Only submit if

7-day work week apprentices
already began
working on the

Timesheet . pro|ect.

Instructions: Enter the apprenticeship data in the employee's (apprentice) setup tab to expedite
approval process. Upload this form in LCPTracker.
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APPENDIX 6

CERTIFICATIONREGARDINGLOBBYING
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APPENDIX 6

CERTIFICATIONREGARDINGLOBBYING

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 employee 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 cooperative 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 employee 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 instructions.

(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

By:
Date Name:

Title:

1
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APPENDIX 7

CERTIFICATIONREGARDING
DEBARMENT,SUSPENSION,AND OTHER RESPONSIBILITY

MATTERS
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APPENDIX 7

CERTIFICATIONREGARDING

DEBARMENT,SUSPENSION, AND OTHERRESPONSIBILITYMATTERS

The undersigned certifies to the best of its knowledge and belief that it and its principals:

(a) Are not presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarilyexcluded from covered transactions by any Federal, State or local
department or agency;

(b) 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 antitruststatutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving
stolen property;

(c) 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

(d) Have not within a three (3) year period preceding this application/proposalhad one
or more public transactions (Federal, State or local) terminated for cause or default.

Iunderstand 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 & Title of Authorized Representative

Signature of Authorized Representative

Date

I am unable to certify to the above statements. My explanation is attached.

1
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EXHIBITS TO LOAN AGREEMENT

EXHIBITA Legal Description of the "Land"

EXHIBITB Commitments for "Other Financings"

EXHIBITC Preliminary Construction Budget

EXHIBITD Scope of Work

EXHIBITE Construction Schedule.
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EXHIBIT A

TO LOAN AGREEMENT
DESCRIPTION TO LAND
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EXHIBIT A

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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EXHIBIT B

TO LOAN AGREEMENT

COMMITMENTS FOR "OTHER FINANCINGS"
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COMMITMENTS FOR "OTHER FINANCINGS"

NONE
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EXHIBIT C

PRELIMINARY CONSTRUCTIONBUDGET
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Development Costs

Cost Amount
Cost Per 

Unit

Cost Per Net 
Rentable 

Square Foot

Land  $                  470,000  $      67,143  $           85.95 
Existing Structures  $               -  $                 -   
Other - describe  $               -  $                 -   

Demolition/Clearance  $               -  $                 -   
Site Remediation  $               -  $                 -   
Improvements  $               -  $                 -   
Other - describe  $               -  $                 -   

Other Site Work  $                  276,773  $      39,539  $           50.62 
New Construction  $               1,431,692  $    204,527  $         261.83 
Rehabilitation  $                              -  $               -  $                 -   
General Requirements  $                    83,008  $      11,858  $           15.18 
Builder’s Overhead  $                    34,169  $        4,881  $             6.25 
Builder Profit  $                  102,508  $      14,644  $           18.75 
Performance Bond Premium  $                    19,500  $        2,786  $             3.57 
Construction Contingency  $                    71,585  $      10,226  $           13.09 
Other - describe  $               -  $                 -   

Architect Fee -- Design  $                    42,000  $        6,000  $             7.68 
Architect Fee -- Construction Supervision  $                      7,000  $        1,000  $             1.28 
Engineering Fees  $                    78,000  $      11,143  $           14.26 
Other - describe  $               -  $                 -   

Project Consultant Fees  $                              -  $               -  $                 -   
Legal and Organizational Expenses  $                    27,000  $        3,857  $             4.94 
Syndication Fees  $                              -  $               -  $                 -   
Market Study  $                    10,000  $        1,429  $             1.83 
Survey  $                              -  $               -  $                 -   
Appraisal Fees  $                      1,000  $           143  $             0.18 
Soil Boring/Environmental Survey/Lead-Based Paint 
Evaluation

 $                    11,700  $        1,671  $             2.14 

Tap Fees and Impact Fees  $                    11,534  $        1,648  $             2.11 
Permitting Fees  $                      7,876  $        1,125  $             1.44 
Real Estate Attorney Fees  $                              -  $               -  $                 -   
Other - HCDD Closing Fees  $                    15,000  $        2,143  $             2.74 
Other - Title, Accounting Fees  $                    18,131  $        2,590  $             3.32 

Construction Insurance  $               -  $                 -   
Construction Interest  $               -  $                 -   
Construction Loan Origination Fee  $               -  $                 -   
Title and Recording Costs (for the construction loan)  $               -  $                 -   
Construction Loan Legal Fees  $               -  $                 -   
Other - describe  $               -  $                 -   

Enter data in blue cells only

Acquisition Costs

Site Work Costs (not included in construction contract)

Construction / Rehabilitation Costs (construction contract costs)

Architectural and Engineering Fees

Other Owner Costs

Interim Financing Costs

Permanent Financing Fees and Expenses
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Permanent Loan Origination Fees (Points)  $               -  $                 -   
Mortgage Broker Fees  $               -  $                 -   
Title and Recording Costs (for permanent financing)  $               -  $                 -   
Counsel's Fee  $               -  $                 -   
Lender’s Counsel Fee  $               -  $                 -   
Other - describe  $               -  $                 -   

Initial Rent-Up Reserve  $                      5,000  $           714  $             0.91 
Other Initial Project Reserves Costs  $               -  $                 -   
Tenant Relocation Costs  $               -  $                 -   

Marketing/Management  $                      1,000  $           143  $             0.18 
Operating Expenses  $                    30,000  $        4,286  $             5.49 
Taxes  $                      5,000  $           714  $             0.91 
Insurance  $                      3,000  $           429  $             0.55 
Other Project Administration & Management Costs  $               -  $                 -   

 Other Development Cost 1  $               -  $                 -   
 Other Development Cost 2  $               -  $                 -   
 Other Development Cost 3  $               -  $                 -   
 Other Development Cost 4  $               -  $                 -   
 Other Development Cost 5  $               -  $                 -   
 Other Development Cost 6  $               -  $                 -   

Total Development Costs 2,762,476$                        $    394,639 per unit

Other Development Costs

Initial Project Reserves

Project Administration and Management Costs (during construction only)
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EXHIBIT D

SCOPE OF WORK
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OLD SPANISH TRAIL APARTMENTS
SCOPE OF WORK

General Contracting Services to construct a Multifamily Residential Complex located at 3500 Old Spanish

Trail in Houston, Texas.

The Project is being constructed under the City of Houston's Small Rental Program, an affordable
housing program financed with federal funds and administered by the Housing and Community
Development Department. Therefore, federal and local requirements will apply, including Section 3,

Minority/Women-Owned/Small Business Enterprise (MWSBE), and Pay or Play.

Old Spanish Trail: located at 3500 Old Spanish Trail, Houston, Texas 77021. The site is 0.5535 Acres /

24,111 SF. ~6,174 Gross SF of residential units (for lease) consisting of 7 units, 2 stories.

The project will involve the following:

Construction of wood-frame, two-story building of seven apartment units, on-site parking, and

landscaping.

• Parking: For both projects, all parking shall be surface parking (no structured garage or covered
areas) as shown on the design documents.

• Landscape: Tree requirements shall be based on COH minimum standards and are outlined on

the Architectural Site Plan for each of the sites. The remainder of the site shall be priced for
sod, assume San Augustine or similar. This site will not include irrigation.

• Amenities: There will be no site amenities (pool, clubhouse, site furnishings, etc.)
• Resilient / Green Building Standards: Both buildings will be built to:

1) Insurance Institute for Business and Home Safety (IBHS) FORTIFIED Commercial Gold

standard (https://fortifiedcommercial.org/) and

2) Energy Star Multifamily certification
(https://www.energystar.gov/partner resources/residential new/homes prog reqs/texas?
mfpath=eri).

3) The roof will be built solar-ready, with the ability to accommodate the eventual installation
of solar panels.

Contractor shall obtain a separate permit for each scope of work set forth in the bid document,
including Building Permit.

All final inspections and the certificate of occupancy must be submitted with the final invoice.

Contractor is responsible for providing all dumpsters as well as maintaining a clean and organized
worksite for the duration of project.

Contractor is responsible for checking all measurements in the field.

1) Pre-Construction Services.......................... . . ...........................$See schedule of values
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a. Obtain site plans, architectural plans, engineering reports, and other applicable data.

b. Obtain building and other applicable permits
c. Secure temporary power for the site

d. Provide roll-away containers/dumpsters as needed, provide port-o-let services for the duration of the

project

2) Demolition............................. ........ ...........................................$See schedule of values

a. On OST, completely demolish existing structure, including any slab or foundation if applicable. All

activities must be completed by a licensed professional that follows all laws and governing rules

regarding demolition and disposal of all waste.
b. Fill and grade lot to prevent pooling or storage of rain water on site.

3) Access Improvements.................................................... . ...........................$See schedule of values
a. On OST, install new curb cut and relocate utility poles

4) Foundation.......................... . . . . ... . ...... . ............................$See schedule of values

5) Rough Framing.............................. . . ... ...........................$See schedule of values

6) Roofing....................................................... .............................$See schedule of values

a. Construct roof to accommodate future PV solar panel installation

7) Windows............................ . . . . . . . . .. . ... ..............................$See schedule of values

8) Exterior Doors............................ ... . . . . . .............................$See schedule of values

9) Siding and Exterior Carpentry....................................Cement Board: $See schedule of values

10) Plumbing Rough-In.............................. ... . . . ............................$See schedule of values

11) Electrical Rough-In........................... .... ....... ...........................$See schedule of values

12) HVAC Rough-In................................ ... .. .................................$See schedule of values

13)lnsulation........................... ... . . . . ... . .. . . ..............................$See schedule of values

14) Wall Coverings............................ . . . .. . . .. ..........................$See schedule of values

15) Flooring.............................. . . . ... .. . . .. ...........................$See schedule of values

16)Interior Trim Carpentry............................ . .... ............................$See schedule of values

17) Cabinets and Countertops.......................... . . . ...........................$5ee schedule of values

18) Plumbing Trim-Out........................... . .. . . . ...........................$See schedule of values

19) Electrical Trim-Out.......................... . . . . ...........................$See schedule of values
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20) HVAC Trim-Out............................ ..... .. ...........................$See schedule of values

21) Bath Amenities................................. . ... .... ..............................$See schedule of values

22) Exterior Handrails & Stairs..................................................$See schedule of values

23) Weatherization............................ . ..... .... . ...........................$See schedule of values

Inclusions/Allowances
• General Liability & Workers Comp
• Project Management & Supervision
• General Conditions
• Payment and Performance Bond
• Permits
• SWPP and Erosion Control
• Demolition
• Construction Surveying
• Fencing and Railing
• Excavation/Earthwork
• Site Utilities
• Storm and Underground Detention
• Pavement Markings and Signs
• Landscape and Irrigation
• Turnkey Concrete
• Site Concrete
• Structural Metal Framing - Stairs
• Rough Carpentry
• Cabinetry & Millwork
• Finish Carpentry
• Waterproofing
• Insulation / Thermal Protection
• Roofing
• Doors, Frames & Hardware
• Windows
• Mirror
• Drywall, Tape and Float
• Tile
• Vinyl Flooring
• Countertops (P-Lam)
• Paint
• Pest Control
• Identification Devices
• Fire Protection Devices
• Toilet Accessories
• Window Coverings
• Residential Appliances
• Fire Protection/Sprinklers
• HVAC
• Plumbing
• Electrical
• Light Fixtures
• Fire Alarm
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EXHIBIT E

CONSTRUCTIONSCHEDULE
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ATTACHMENTSTO LOAN AGREEMENT

A. City's Restrictive Covenants

B. Borrowers' Note

C. Deed of Trust

D. Financing Statements

E. Reserved

F. Reserved

G. Construction Completion Guaranty

H. Declaration of Subordination (if applicable)

I. Reserved

J. Assignment of Construction Project Management Agreement (if required under
Agreement)

K. Assignment of Property Management Agreement

L. Assignment of Architect's Contract, Plans and Specifications, and Consent

M. Assignment of Construction Contract

N. Environmental IndemnityAgreement

O. Form of the Performance Bond, Maintenance Bond, and Payment Bond

P. Reserved
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ATTACHMENT A

TO LOAN AGREEMENT

RESTRICTIVE COVENANTS

1

Small Rental Transaction form ATTACHMENT A

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



Small Rental Transaction form                                               ATTACHMENT A 
 

2 

RESTRICTIVE COVENANTS 
 
THESE RESTRICTIVE COVENANTS (“Declaration”) are executed this ____ day of ________, 
2022 by The St. Bernard Project, Inc., doing business as SBP, Inc., a Louisiana non-profit 
corporation (“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 3500 Old Spanish Trail, Houston, Harris County, Texas 77021 (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 _______________, 2022, 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 I 

 
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 I. Certain additional terms 
may be defined elsewhere in this Declaration. 
 

a. Affordability Period shall mean the twenty (20) year period, which commences 
upon Project Completion, as defined in the City Loan Agreement, during which all 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”) and which fulfills the HUD required affordability period as set forth in 
83 Fed. Reg. 5844 and 83 Fed. Reg. 40314 (the “HUD Affordability Requirements”), 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 $2,230,621.00. 
 . 
 
d. City Loan Agreement shall mean that certain loan agreement by and between the 

City and Owner, which governs the City Loan. 
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e. 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. Unit(s) shall mean all or 100% of the units in the Project. The Units shall be subject
to all occupancy, rent and affordability requirements contained in the City Loan Agreement and

this Declaration. The Units shall consist of seven (7) Project units, as more particularly described
in Article III hereof.

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 GLO means the General Land Office of the State of Texas.

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

j. 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.

k. 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.

l. Owner is defined in the preamble to this Declaration.

m. 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 land and improvements, including
without limitation, all leases to Owner, all appliances, air conditioning, heating, ventilation,
plumbing and electrical fixtures and equipment.

n. Regulations mean all federal regulations applicable to the Project, including,
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.

Section 1.2 Generic Terms. Unless the context clearly indicates otherwise, where
appropriate the singular shall include the plural, and the masculine shall include the feminine or

neuter and vice versa, to the extent necessary to give the terms defined in this Article I and/or the

terms otherwise used in this Declaration their proper meanings.

ARTICLE II

USE AND OCCUPANCY OF THE PROPERTY

Section 2.1 Use and Occupancy of the Property. During the Affordability Period, Owner
will maintain all Units located at the Property as small rental housing for qualified LMI Persons
and will rent or hold all Units on a continuous basis.
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a. During the Affordability Period, Owner will make continuously available for
occupancy each and every 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 Unit exceeds the applicable income limit shall be made prior to admission
of such family or individual to occupancy in a 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 III

RENT

Section 3.1 Units, Compliance With Affordability Requirements.

a. The Director has determined that all Units for the Project shall be covered by this

Agreement which shall total seven (7) Units.

b. With respect to the Units, Owner shall comply with the following affordability
requirements:

(1) Each of the 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) Units shall be rent restricted based upon the following criteria:

a. Twenty-eight percent (28%) or two (2) of the Units shall be restricted to

households with gross incomes that do not exceed thirty percent (30%)
of AMI.

b. Twenty-eight percent (28%) or two (2) of the Units shall be restricted to

households with gross incomes that do not exceed fifty percent (50%)
of AMI.

c. Twenty-eight percent (28%) or two (2) of the Units shall be restricted to

households with gross incomes that do not exceed sixty percent (60%)
of AMl.

d. Fourteen percent (14%) or one (1) of the Units shall be restricted to

households with gross incomes that do not exceed eighty percent
(80%) of AMI.

(3) The rental amount for each 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).
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c. The Owner will not refuse to lease a 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 IV

ADMINISTRATION

Section 4.1 Tenant Lease 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 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 Unit may contain any of the following
provisions:

a. An agreement by the Tenant to be sued, to admit guilt or to 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
responsible for any action or failure to act, whether intentional or negligent;

d. An agreement of the Tenant that the Owner may institute a lawsuit without notice
to the Tenant;

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
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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 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. In connection with the Owner's
annual submittal of proposed rents, the Owner shall re-examine the income of each Tenant
household living in a 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 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 (ii) 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 shall 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
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:

(i) to enter into this Declaration;
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(ii) to carry out Owner's obligations as described in this Declaration; and

(iii) 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 pad thereof.

c. No Litiqation. 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.

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, law 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, shall constitute a

default under the City Loan and shall entitle the City to exercise all of its rights and remedies
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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 law or in equity. In the event of a

default hereunder, Owner shall have the cure rights provided it under the City 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, 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 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; (c)

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 all obligations and indemnities of Owner under the City Loan Documents relating to

hazardous or toxic substances or compliance with environmental laws and (g) for fraud or material
intentional misrepresentation by Owner.

ARTICLE VII

MISCELLANEOUS

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 or three (3)

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, 9th Floor
Houston, TX 77002
Attention: Director or Interim Director

If mailed or delivered
to Owner: The St. Bernard Project, Inc.
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2645 Toulouse Street
New Orleans, LA 70119
Attention: Elizabeth McCartney, Chief Operating Officer

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 Governinq 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 for any dispute with respect to this Declaration shall be in the United
States District Court for the Southern District of Texas or the state circuit court of appropriate
jurisdiction sitting in Harris County, Texas, to the exclusion of all other venues.

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 regulations.
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 Bindinq 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 land 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 podion 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.
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IN WITNESS WHEREOF, the undersigned have executed this Declaration to be

effective as of the day of , 2022.

OWNER:

The St. Bernard Project, Inc., doing business as SBP, Inc.,

a Louisiana non-profit corporation

By:
Name: Elizabeth McCartney
Title: Chief Operating Officer

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this day of

, 2022, by Elizabeth McCartney, Chief Operating Officer of The St. Bernard

Project, Inc., doing business as SBP, Inc, a Louisiana non-profit corporation on behalf of such

corporation.

NOTARY PUBLIC - THE STATE OF

Printed Name of Notary

My commission expires:

ATTACHMENTS:

EXHIBIT "A" Property Description
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EXHIBIT A

Property Description
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EXHIBITA

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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TO LOAN AGREEMENT

PROMISSORY NOTE

Loan Agreement (CDBG-DRl7 Small Rental) Rev. 2021.06.29
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CITY OF HOUSTON, HOUSING AND COMMUNITY DEVELOPMENT 

DEPARTMENT (HCDD) 
 

PROMISSORY NOTE 
CDBG-DR17 SMALL RENTAL TRANSACTION 

 
 

$2,230,621.00       Date:  ____________, 2022 
 

 
FOR VALUE RECEIVED, The St. Bernard Project, Inc., doing business as SBP, Inc., a Louisiana 
nonprofit corporation (whether one or more, “Maker”), the owner(s) of property located at 3500 
Old Spanish Trail, Houston, Harris County, Texas 77021, hereby promises to pay to the order of 
the City of Houston, Texas (the “City”), a municipal corporation (together with its successors and 
assigns and any subsequent holders of this Promissory Note, as defined below, “Payee”), at the 
Housing and Community Development Department, P.O. Box 1562 Houston, Texas 77251-1562 
Attention: Director, Housing and Community Development Department or at such other place as 
Payee may from time to time designate (“Place for Payment”), as hereinafter provided, the 
principal sum of  Two  Million, Two-Hundred Thirty Thousand, Six-Hundred Twenty-One and 
no/100 Dollars ($2,230,621.00) or so much as may be advanced by Payee from time to time 
hereunder to or for the benefit of the account of Maker, and otherwise in strict accordance with the 
terms and provisions of this Promissory Note.  
 

ARTICLE I. 
DEFINITIONS 

 
1.1 Definitions.  As used in this Promissory Note, the following terms shall have the following 
meanings: 
 
“Affordability Period” means the period set forth in Article III of this Promissory Note during 
which Maker must comply with the terms and requirements of the CDBG-DR17 Program, the 
Guidelines and the terms of the Loan Documents. 
 
“City” is identified in the introductory paragraph of this Promissory Note. 
 
“CDBG-DR Program” means the federal Community Development Block Grant–Disaster 
Recovery (“CDBG-DR”) Program. 
 
“Deed of Trust” means the deed of trust executed by Maker, as grantor, establishing a lien on the 
Property to secure repayment of the indebtedness evidenced by this Promissory Note. 
 
“Director” means the Director of HCDD or such other person(s) designated by the Director to 
monitor the Scope of Work attached as Exhibit A to the  Loan Agreement, administer Maker’s 
Loan and perform the various functions assigned to the Director in the  Loan Agreement. 
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"Event of Default" means each event described in Section 3.1 of this Promissory Note.

"Final Inspection Document" means a written statement or document issued by HCDD and signed

by Maker, Maker's contractor, and HCDD's inspector, stating that the repairs and/or construction

at the Property has been satisfactorily completed in accordance with the Scope of Work attached

as Exhibit D to the Loan Agreement.

"HCDD" means the City's Housing and Community Development Department.

"Loan" means the CDBG-DRl7 funds and any local funds made available to Maker in the form

of a loan from the City to Maker in the principal sum identified in the introductory paragraph of

this Promissory Note.

"Loan Agreement" means that certain agreement executed between the Maker and the City
memorializing the Loan.

"Loan Documents" means this Promissory Note, the Loan Agreement, the Deed of Trust, and any

other documents that evidence or pertain to the Loan.

"Maker(s)" is identified in the introductory paragraph of this Promissory Note.

"Payee" is identified in the introductory paragraph of this Promissory Note.

"Place for Payment" is identified in the introductory paragraph of this Promissory Note.

"Promissory Note" means this note evidencing Maker's promise to pay the Loan plus any other

amounts Maker owes Payee pursuant to any of the Loan Documents subject to the terms and

provisions herein.

"Property" means the Maker's real property located at the address identified in the introductory
paragraph of this Promissory Note, as more particularly described in the Deed of Trust, together

with certain other rights, estates, interests, collateral and benefits now or at any time hereafter

securing the payment of the indebtedness evidenced by this Promissory Note pursuant to the Loan

Documents,

1.2 Capitalized Terms. Capitalized terms used but not defined herein shall have the

meaning given to them in the Loan Agreement.

ARTICLE II.
PAYMENTTERMS

2.1 Payment of Principal and Interest. This Promissory Note is executed pursuant to the Loan

Agreement and, as such, no principal or interest payments shall be due and payable unless there

is a Default under the terms of the Loan Agreement, the Restrictive Covenants, or any

other Loan Documents. Upon the expiration of the Affordability Period, as defined in the Loan

Promissory Note (Small Rental Transaction) 2

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



Agreement, if no Default has occurred which remains uncured, the amount of the unpaid City's
Loan shall be deemed paid and this Promissory Note shall be paid in full.

2.2 Acceleration. Notwithstanding anything to the contrary herein, upon the occurrence of an

Event of Default as described in Article III of this Promissory Note, which is not cured within the

period required to do so; the Loan will be accelerated and, at the option of the Director, the

remaining unforgiven balance of the Loan, and any other amounts owed by Maker to Payee

pursuant to the Loan Documents, will be immediately due and payable at the Place for Payment,

subject to the terms and provisions of the Deed of Trust.

2.3 Security for Payment. This Promissory Note is secured by and entitled to the benefits of

the Deed of Trust from Maker to the Director, as trustee, covering the Property.

2.4 Maturity Date. This Promissory Note shall mature at the expiration of the Affordability
Period and all sums owed shall be due and payable solely in accordance with this Promissory Note

and the other Loan Documents including the Loan Agreement. If, however, no Event of Default
has occurred which remains uncured, all sums due and payable, including the full amount of the

Loan, shall be deemed paid at the expiration of the applicable Affordability Period.

ARTICLE III
EVENT OF DEFAULTAND REMEDIES

3.1 Event of Default. The existence or occurrence of one or more of the following events shall

constitute an Event of Default under this Promissory Note:

(a) Should Maker fail, refuse or neglect to pay and satisfy, in full and in the

applicable method and manner required, any required payment of principal or

interest or any other portion of the indebtedness evidenced hereby as and when

the same shall become due and payable, whether at the stipulated due date

thereof, at a date fixed for payment or at maturity, by acceleration or otherwise;

(b) A Default as defined in any of the Loan Documents, including without
limitation the Loan Agreement.

3.2 Notice of Default, Waiver and Remedies. The Director will notify Maker in writing of the

occurrence of an Event of Default. If (a) a non-monetary Event of Default is not cured to the

Director's full and complete satisfaction within thirty (30) days after the date on which the notice

is delivered or mailed, unless a different time period is set forth in any of the Loan Documents or

required by law, or (b) the Event of Default is monetary, Payee shall have the immediate right to

declare the Maker in default, at the sole discretion of the Director and without notice, demand,

notice of intent to accelerate, notice of acceleration, or any other notice or any other action, ALL
OF WHICH MAKER HEREBY EXPRESSLY WAIVES AND RELINQUISHES, TO THE
EXTENT PERMITTED BY LAW, and then Payee, at the Director's option, may:
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(a) declare the remaining unforgiven balance of the Loan and any other
amounts owed to Payee pursuant to this Promissory Note and/or the other
Loan Documents immediately due and payable, and Payee may specifically
enforce the terms and conditions of this Promissory Note, the Deed of Trust
and any other Loan Documents, including without limitation, the right to

foreclose the Property or exercise the trustee's power of sale under the Deed
of Trust;

(b) terminate the Loan and the Loan Agreement;

(c) withhold disbursement of any Loan funds not yet paid; and/or

(d) exercise and pursue against Maker any and all rights and remedies available
to Payee at law and in equity.

3.3 Cumulative Remedies and No Waiver by Payee. The rights and remedies of Payee under
this Promissory Note and the other Loan Documents are cumulative, and the exercise by

Payee of one or more of its rights or remedies shall not preclude the exercise by it, at the same

time or at different times, of any other rights or remedies for the same Event of Default or

any other Event of Default. Failure of the Director to insist on the prompt performance by

Maker of his/her obligations pursuant to this Promissory Note or the other Loan Documents
is not a waiver by Payee of any of its rights or remedies hereunder. The Payee's rights and

remedies under this Article shall survive terminationof the Loan Agreement.

ARTICLE IV
GENERALPROVISIONS

4.1 Costs of Enforcement. If this Promissory Note or the other Loan Documents, shall be given

to an attorney for collection or enforcement, or if suit is brought for collection or enforcement, or

if this Promissory Note is collected or enforced through probate, bankruptcy, or other judicial
proceedings, then Maker also promises to pay, in addition to other amounts due hereunder, to the

extent not prohibited by applicable law, all reasonable costs or expenses of collection and

enforcement incurred by Payee, including without limitation, reasonable attorney's fees and court

costs. Maker will pay Payee these costs and expenses on demand at the Place for Payment and

these costs and expenses will become part of the debt evidenced by this Promissory Note and

secured by the Deed of Trust.

4.2 Prepayment of Promissory Note. The remaining unforgiven balance of the Loan evidenced

by this Promissory Note may be prepaid by Maker, in whole or in part, at any time prior to the end

of the applicable Affordability Period without penalty, so long as at the time the prepayment is

submitted to the Payee (i) Maker owns the Property, and (ii) no other Event of Default has

occurred. If this Promissory Note is prepaid in full, the Affordability Period shall terminate

automatically on the date full prepayment is deemed received and accepted by Payee at the

Place for Payment. After the Affordability Period terminates, Maker shall remain and
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continue to remain obligated to maintain the required flood insurance for the life of the Property

pursuant to Section 3.3 of this Promissory Note.

4.3 Co-Makers. If this Promissory Note is executed by more than one person, and each person

is fully and personally obligated to keep all the promises made in this Promissory Note, including
the promise to pay the full amount owed in the Event of Default, the Payee may enforce its rights

under this Promissory Note against each person individually or against all collectively. This means

that any one of the above-mentioned persons may be required to pay all of the amounts owed under

this Promissory Note.

4.4 Giving of Notices. Unless applicable law requires a different method, any notice that must

be given to Maker or to Payee under this Promissory Note shall be in writing and shall be deemed

duly given when personally delivered, or sent by United States mail, registered or certified, return

receipt requested, postage prepaid, at the Maker's or Payee's address identified in the introductory
paragraph of this Promissory Note or at a new address if Maker or Payee gives the other at least

ten (10) day's written notice of a change of address.

4.5 No Assignment. Maker shall not assign his/her obligations or interest under this

Promissory Note or any of the other Loan Documents.

4.6 Number. The terms Maker and Payee and other nouns and pronouns include the plural if
more than one. The terms Maker and Payee include their heirs, personal representatives, and

permitted assigns, unless specified otherwise or the context indicates otherwise.

4.7 Governing Law and Venue. This Promissory Note shall be construed and interpreted in

accordance with the applicable laws of the State of Texas and City of Houston. Venue for any

disputes relating in any way to this Promissory Note shall lie exclusively in Harris County, Texas,

to the exclusion of all other venues.

4.8 Order of Precedence. In the event of any conflict between the provisions of this Promissory

Note and any of the other Loan Documents, such conflict shall be resolved in the following order

of priority: first the Loan Agreement; then the Deed of Trust and this Promissory Note,

concurrently; and then any other documents executed by the parties that evidence or pertain to the

Loan.

4.9 Severability. If any provision of this Promissory Note is held to be illegal, invalid, or

unenforceable under present or future applicable laws or if any provision of this Promissory Note
or the Loan Documents conflicts with applicable laws, such provision shall be fully severable; this

Promissory Note shall be construed and enforced as if such illegal, invalid, unenforceable, or

conflicting provision never comprised a part of this Promissory Note. Any remaining provisions
shall remain in full force and effect and shall not be affected by the illegal, invalid, or

unenforceable provision or by its severance from this Promissory Note.
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4.10 Counterparts. This Promissory Note may be separately executed in any number of
counterparts, each of which shall be an original, but all of which, taken together, shall be deemed

to constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties agree that each Party may sign and deliver this

Agreement electronically or by electronic means and that an electronic transmittal of a signature,

including but not limited to, an electronic signature or a scanned signature page, will be as good,

binding, and effective as an original or manual signature.

EXECUTEDon the date first written above.

MAKER:

The St. Bernard Project, Inc., doing business as SBP, Inc.,
a Louisiana nonprofit corporation

By:
Name: Elizabeth McCartney
Title: Chief Operating Officer
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ATTACHMENTC
TO LOAN AGREEMENT

DEED OF TRUST, SECURITY AGREEMENT
AND FINANCINGSTATEMENT
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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 

 
 

__________________________[Space Above this Line for Recording Data]___________________ 
 

 
 

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 
CDBG-DR17 SMALL RENTAL TRANSACTION 

 
THE STATE OF TEXAS § 
 
COUNTY OF HARRIS § 
 
 
 
 THIS DEED OF TRUST (“Deed of Trust”), is granted as of ____________2022 by The St. 
Bernard Project, Inc., doing business as SBP, Inc., a Louisiana non-profit corporation (whether one or 
more, “Grantor”), the owner(s) of property located at 3500 Old Spanish Trail, Houston, Harris County, 
Texas 77021 (“Address”), to the Director of the City of Houston Housing and Community 
Development Department or such other trustee Beneficiary, as defined below, may designate in 
accordance with this Deed of Trust (“Trustee”), whose address is P.O. Box 1562 Houston, Texas 77251-
1562, Attention: Director, Housing and Community Development Department (“Beneficiary and Trustee’s 
Mailing Address”) for the benefit of the City of Houston, Texas, a municipal corporation (the 
“Beneficiary”). 
 

W I T N E S S E T H 
 

Article I. 
DEFINITIONS 

 
Words used in the multiple sections of this Deed of Trust are defined below and other words are defined in 
the introductory paragraph or within specific sections. 
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“Affordability Period” means that twenty-year period of time beginning with Project Completion as defined 
in the Loan Agreement during which Grantor must comply with the terms of the Guidelines, the CDBG-
DR17 Program rules and regulation and the terms of the Loan Documents.  
 
“Applicable Law” means all controlling applicable federal, state, and local statutes, regulations, ordinances 
and administrative rules and orders (that have the effect of law) as well as all applicable final, non-
appealable judicial opinions. 
 
“CDBG-DR17 Program” means the federal Community Development Block Grant–Disaster Recovery 
(“CDBG-DR17”) Program. 
 
“Land” 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 certain 
other rights, estates, interests, collateral and benefits now or at any time hereafter securing the payment of 
the indebtedness evidenced by the Promissory Note and any appurtenances thereto; all improvements now 
or hereafter located on the land; and all fixtures and equipment now or hereafter attached to the land or 
improvements. 
 
“Loan” means the CDBG-DR17 funds and any local funds made available to Grantor under the Small 
Rental Program in the form of a forgivable loan from Beneficiary to Grantor in the principal sum stated in 
the Promissory Note.  
 
“Loan Agreement” means that certain agreement executed between the Grantor and the City memorializing 
the Loan. 
 
“Loan Documents” means the Promissory Note, the Loan Agreement, this Deed of Trust, and any other 
documents that evidence or pertain to the Loan.  
 
“Promissory Note” means the promissory note signed by Grantor of even date herewith stating that 
Grantor owes Beneficiary Two  Million, Two-Hundred Thirty Thousand, Six-Hundred Twenty-One and 
No/100 Dollars ($2,230,621.00) or a prorated apportion thereof plus any other amounts Grantor owes 
Beneficiary pursuant to the Loan Documents if Grantor does not comply with the requirements of the 
Affordability Period. 
 

Article II. 
GRANTING CLAUSE 

 
That in consideration of certain indebtedness hereinafter described, justly owing by Grantor, to 
THE CITY OF HOUSTON, a municipal corporation organized under the laws of the State of 
Texas (“Beneficiary”) and in consideration of the sum of Ten and No/100 Dollars ($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 Keith W. Bynam as trustee (the 
“Trustee”), all of the following described property is collectively referred to herein as the 
“Property”: 
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A. All of Grantor's right, title and interest, whether now or hereaner arising, in and to

the 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 (the "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 hereaner 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 (ii) are now, or hereaner

become, fixtures related 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, 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 "Personalty") and all proceeds of the

Personalty.

D. All 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 respect

to the Property.

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 Property,

including awards resulting from a change of any streets (whether as to grade, access, or otherwise)
and for severance damages.

F. All of Grantor's right, title and interest 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 limitation, oil, gas, and all other hydrocarbons, coal, lignite, carbon
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dioxide and all other nonhydrocarbon gases, uranium and all other radioactive substances, and

gold, silver, 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 all 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 "Permitted Encumbrances").

Article III.
LIEN PRIORITY

A. Permitted Lien. The Property is free and clear of all liens, charges, claims, options,

encumbrancesand other matters, except those other matters otherwise approved in writing by the Trustee,
as set forth on EXHIBIT"B" attached here and made part hereof (each a "Permitted Lien").

(1) Grantor agrees to, at Grantor's expense, eliminate, cure, remove or modify any lien on the

Property that is not identified by the Trustee as a Permitted Lien.

(2) Grantor agrees to secure from the holder of the Permitted Lien any agreement, waiver or release

required by the lender if the terms of a Permitted Lien securing a purchase money loan recorded against the

Property requires the lender's consent prior to the recording this Deed of Trust.

B. Superior Lien. If this Deed of Trust lien is not a first lien, Grantor shall faithfully and fully
perform all obligations under the Permitted Lien.

C. Taxes; Liens. Grantor shall pay all taxes, assessments, charges, and fines and impositions

or mechanic's or materialman's lien, attributable to the Property which can attain priority over this Deed of

Trust or which may otherwise make this the Deed of Trust materially impaired.

D. Lien Priority. Grantor shall preserve the priority of the lien created by this Deed of Trust,
subject and subordinate only to any Permitted Lien. Grantor shall promptly discharge, remove, insure, or

bond off any lien, encumbrance or other matter affecting the title to the Property that is not a Permitted

Lien.
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Article IV. 
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 (this 
“Deed of Trust”) and that one certain Loan Agreement (the “Loan Agreement”) executed or to 
be executed between Grantor and Beneficiary and the full and prompt payment when due (by lapse 
of time or otherwise), of the following indebtedness (the “Indebtedness”): 

 
A. Note.  All sums, including principal, interest and reasonable attorneys’ fees, called 

for in the Promissory Note (the “Note”) of even date herewith, executed by Grantor payable to the 
order of Beneficiary, in the principal amount of Two  Million, Two-Hundred Thirty Thousand, 
Six-Hundred Twenty-One and NO/100 Dollars ($2,230,621.00) bearing interest at the rates therein 
stated and providing for acceleration of maturity should a Default as defined in the Loan 
Agreement occur, reference to the Note being here made for all purposes.  
 

B. Renewed Note.  All sums including principal, interest and attorneys’ fees called for 
in any note or other instrument representing, in whole or in part, a renewal, extension, or 
rearrangement of the indebtedness evidenced by the Note; it being agreed, however, that 
Beneficiary is under no obligation to renew, extend or rearrange the Note. 

 
C. Other Sums.  All other sums owing by Grantor to Beneficiary or other holder(s) of 

any part of the Indebtedness.  (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”). 

 
D. 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.  

 
Article V. 

PAYMENT OF THE INDEBTEDNESS; 
DEFAULT; ENFORCEMENT OF TRUST 

  
A. Payments.  If the Indebtedness is fully paid (or deemed paid pursuant to the Note) 

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, 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 there occurs any Default (as defined in the Loan Agreement), 
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 
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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 10:00 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 sold, 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 Possession. If the Property is sold pursuant to this Article, Grantor or any person holding
possession of the Property through Grantor shall immediately surrender possession of the Property to the

purchaser at the sale. If possession is not surrendered,Grantor or such person shall be a tenant at sufferance
and may be removed by writ of possession or other court proceeding.

D. Proceeds. The Trustee acting shall apply the proceeds arising from each sale, first,
to pay all reasonable expenses of the sale actually incurred, second, to reimburse Beneficiary for
any expenses incurred by Beneficiary in protecting, administering or operating the Property prior
to the foreclosure sale and third, to the payment of the Indebtedness (including all principal,
interest and attorneys' fees owing as part of the Indebtedness). The proceeds of each sale paid to

Beneficiary may be applied by Beneficiary on the Indebtedness in any order and manner as

Beneficiary may elect. Any surplus funds from the foreclosure sale or sales hereunder shall be

paid to Grantor or the person(s) lawfullyentitled thereto.

E. Right of First Refusal. Notwithstanding any provision contained herein to the contrary, the
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Beneficiary reserves the right of first refusal on the sale of the Property within the applicable Affordability
Period; providing the purchase price shall not be less than the price available in an arm's-length transaction

as evidenced by a written bona fide offer presented to Grantor for the purchase of the Property which shall

include a committnent to assume any remaining obligations of Grantor under the Loan Documents, and the

right of first refusal shall expire if not exercised by a written notice to Grantor within 120 days of

beneficiary's receipt of written notice from Grantor that the Property will be sold.

Article VI.
UNMATUREDINDEBTEDNESS

If any Default occurs, Beneficiary or other holder(s) thereof shall, in addition to any

remedies available 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 full 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.

Article VII.
SUBSTITUTETRUSTEE

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

appoint a Substitute Trustee shall exist as often and whenever from any of said causes, the Trustee,
original or Substitute, resigns, or cannot, will 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 majority 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
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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.

VIII.
REPRESENTATIONS,WARRANTIES,COVENANTSAND AGREEMENTSOF

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

Grantor has the authority to execute this Deed of Trust. The Property is free from all encumbrances

and charges whatsoever unless and to the extent otherwise expressly stated in EXHIBIT B. 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 Beneficiary and those expressly stated

in EXHIBIT B, and until the Indebtedness is fully paid and this Deed of Trust is released, Grantor

shall not make any additional assignment or pledge thereof without Beneficiary's prior written
consent.

B. Use. During the term of the Affordability Period, the units shall be used solely for

the purpose of providing housing for the City's LMI Persons in accordance with the provisions of
the Loan Agreement and those certain Restrictive Covenants, by Grantor, executed and recorded

concurrently herewith, and for no other purpose.

C. Tax and Insurance Escrow. Upon written request by Beneficiary, after the

occurrence of a Default, subject to this Section VIII, C, Grantor agrees to deposit with Beneficiary
on a monthly basis, 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 shall 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 shall 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 behalf 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 a senior lienholder 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, upon written request therefore by Beneficiary, with written evidence that (i) all
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applicable taxes and assessments have been paid at least thirty (30) days prior to delinquency and

(ii) all insurance premiums have been paid thirty (30) days before the renewal date of the applicable
policies.

D. 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

replacement 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 delivered to Beneficiary not less than thirty
(30) days before 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 other 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 1973 or the National Flood Insurance Reform Act of 1994,

as each have been or may be amended, or any successor law, Grantor shall 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.

All 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 licensed to transact business in the State of Texas with ratings

acceptable to Beneficiary in its sole and absolute discretion and shall name Beneficiary as an

additional insured.

E. Maintenance and Operations. Grantor will abstain from and not permit the

commission of waste in or about the Property, will maintain the Property in good operating
condition and repair at all times, ordinary wear and tear excepted, and except in accordance with
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the Loan Agreement, 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 all or any portion of the Property or grant or

consent to any easement, dedication, plat, 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, which consent shall not be

unreasonably withheld, conditioned or delayed. 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.

F. 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.

G. Casualty and Condemnation Proceeds. 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 all available insurance or

condemnation proceeds therefor, provided that (a) such proceeds are sufficient to keep the

Indebtedness in balance and rebuild the Project in a manner that provides adequate security to

Beneficiary for repayment of the Indebtedness or if such proceeds are insufficient then Grantor shall

have funded any deficiency, (b) Beneficiary shall have the right to reasonably approve plans and

specifications for any major rebuilding and the right to reasonably approve disbursements of
insurance or condemnation proceeds for rebuilding under a construction escrow or similar

arrangement, and (c) no Default then exists under the Loan Documents. 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.

H. Failure to Pay. All taxes and any assessments that are due and payable affecting
the Property shall be paid and discharged in full prior to execution and delivery of this Deed of
Trust, or as they subsequently become due and payable and prior to delinquency. If Grantor fails

to pay any tax, assessment, charge or insurance premium called for herein, Beneficiary may, at its

option, pay the same, or if Grantor fails to perform any of Grantor's covenants or agreements

herein, 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
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all such amounts and interest thereon, shall be secured hereby. Notwithstanding the foregoing,
Grantor shall have the right to object and protest to ad valorem taxes on the Property in good faith

and with due diligence provided that (i) no Default exists under this Deed of Trust or any of the

other Loan Documents, (ii) Grantor gives Beneficiary prior written notice of its intent to contest

an Assessment; (iii) Grantor demonstrates 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) Grantor 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%) ofthe full amount necessary to pay any unpaid

portion of the Assessments 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 Instrument).

I. 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.

J. Default. Subject to applicable notice provisions, if a Default (as defined in the Loan

Agreement) occurs, the whole of the Indebtedness, at the option of Beneficiary, shall become

immediately due and payable, without further notice or demand.

K. 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, all

persons and parties in possession of the Property sold shall be obligated to immediately vacate the

premises and prior to such vacation shall be tenants 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, the purchaser at any foreclosure

sale shall have the option to affirm any then existing leases or tenancies or otherwise to succeed to

the rights of Grantor thereunder.

L. 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 all liens, rights,

superior titles and equities owned or claimed by the holder of any outstanding indebtedness or

obligation so satisfied, however remote, regardless of whether the liens, rights, superior titles and

equities are assigned to Beneficiary or released by the holder(s) thereof.

M. Homestead Disclaimer. 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.
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N. Additional Transfers and Encumbrances. 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 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, and not paid, insured, bonded over or otherwise

addressed by Grantor as required in the Loan Agreement, provided the foregoing shall not prohibit
the removal of worn or obsolete Personalty that is replaced with new items of the same or similar
quality. 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 or the general partner or managing member of Grantor but does not include
any limited partnership interest.

O. 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.

P. No Litigation. Except as disclosed in writing to Beneficiary, there are no (i) actions,

suits, or proceedings, at law or in equity, before any Governmental Authority or arbitrator pending
or threatened against or affecting Grantor 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,

writ, injunction, decree, or demand of any Governmental Authority or arbitrator.

Q. Payment for Labor and Materials. Grantor will promptly pay all bills for labor,

materials, and specifically fabricated materials incurred in connection with 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

additional 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 unless such lien or security

interest is being vigorously contested and there is no threat of foreclosure

R. Tax on Deed of Trust. At any time, any law shall be enacted imposing 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
immediately pay 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.
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S. ERISA. If and to the extent that Grantor is obligated under any plan 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 all

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 Corporation or to such

plan under ERISA or the IRC.

T. Disclosures. If at any time Grantor shall become aware of the existence or

occurrence of any financial or economic conditions or natural disasters which are likely to have a

material adverse affect on the Property 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, if any, which could have a material adverse effect on the Property or the financial
condition or business of any of the aforementioned parties, (ii) any Default, (iii) any default by
Grantor or any acceleration of any indebtedness owed by Grantor under any contract to which
Grantor is a party, (iv) any default by Guarantor, if any, or any acceleration of any indebtedness
owed by any Guarantor, if any, under any contract to which Guarantor, if any, is a party and (v) any

material change in the character of Grantor's business as it existed on the date hereof.

IX
PERFORMANCE

A. Right to Perform Grantor's Obligations. If (a) Grantor fails to perform the covenants and

agreements contained in this Deed of Trust, (b) there is a legal proceeding that may significantly affect

Beneficiary's rights in the Property, or (c) Grantor has abandoned the Property, then Beneficiary may, at

Trustee's option, do and pay for whatever is reasonable or appropriate to protect Beneficiary's interest in

the Property and rights under this Deed of Trust, including protecting and/or assessing the value of the

Property, and securing and/or repairing the Property. Beneficiary's actions may include but are not limited
to: (i) paying any sums secured by a lien which has priority over this Deed of Trust, (ii) appearing in court,

and (iii) paying reasonable attorney's fees to protect its interest in the Property and/or rights under this Deed
of Trust. Securing the Property includes, but is not limited to, entering the Property to make repairs, change

locks, replace or board up doors and windows, drain water from pipes, eliminate building or other code

violations or dangerousconditions, and have utilities turned on or off. AlthoughBeneficiary may act under
this Article, Beneficiary is not required to do so. It is agreed that Beneficiary incurs no liability for not taking
any or all actions authorized under Article. All amounts advanced or paid by Beneficiary under this Deed
of Trust shall be reimbursed by Grantor on demand. All such amounts to be reimbursed by Grantor to

Beneficiary shall be secured by this Deed of Trust.

B. Payment of Indebtedness and Performance. If any remaining balance amounts of the

Indebtednessare fully paid as provided in the Promissory Note and Grantor fully performs the obligations
of the Indebtedness and no Event of Default has occurred, then upon the expiration or termination of the

applicable Affordability Period this conveyance shall become of no further force and effect, and this Deed
of Trust shall be released by Beneficiary at Beneficiary's cost and expense. Grantor shall remain and

continue to remain obligated to maintain the required flood insurance for the life of the Property, if
applicable.
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C. Event of Default. The existence or occurrence of Default (as defined in the Loan

Agreement), shall constitute an Event of Default under this Deed of Trust:

D. Acceleration and Remedies. Unless otherwise expressly stated herein, if an Event of

Default occurs and the Event of Default, Beneficiary shall have the immediate right, and without notice,

demand, notice of intent to accelerate, notice of acceleration, or any other notice or any other action, ALL
OF WHICH GRANTOR HEREBY EXPRESSLY WAIVES AND RELINQUISHES, TO THE

EXTENT PERMITTED BY LAW, to declare Grantor in default, and then Beneficiary, at the Trustee's

option, may:

(a) declare all amounts of the Indebtedness owed to Beneficiary immediately due and

payable and the Beneficiary may specifically enforce the terms and conditions of this

Deed of Trust and any other Loan Documents, including without limitation, the right

to foreclose its lien or exercise the Trustee's power of sale of the Property under this

Deed of Trust;

(b) terminate the Loan and the Loan Agreement;

(c) withhold disbursement of any Loan funds not yet paid; and/or

(d) exercise and pursue against Grantor any and all rights and remedies available to

Beneficiary at law and in equity.

E. Cumulative Remedies and No Waiver. The rights and remedies of Beneficiary under
this Deed of Trust and the other Loan Documents are cumulative, and the exercise by Beneficiary
of one or more of its rights or remedies shall not preclude the exercise by it, at the same time or at

different times, of any other rights or remedies for the same Event of Default or any other Event of

Default. Failure of the Trustee to insist on the prompt performance by Grantorofhis/her obligations

pursuant to this Deed of Trust or the other Loan Documents is not a waiver by Beneficiary of any of

its rights or remedies under this Deed of Trust or the other Loan Documents. Proceeding under this

Deed of Trust, filing suit for foreclosure, or pursuing any other remedy provided by law or equity
shall not preclude the exercise of another remedy. The Beneficiary's rights and remedies under this

Article VI shall survive termination of the Forgivable Loan Agreement.

X.
ASSIGNMENTOF LEASES

As further security for the payment of the Indebtedness, and subject to the rights of senior

lienholders, 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 senior indebtedness. For so long as no Default has occurred, Grantor may collect the rents,

but not more than one (1) month in advance, except in the ordinary course of business, unless

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 (but not
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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, to 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 lease 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 deliver any additional assignments of leases and/or

rents, security agreements and other instruments as Beneficiary shall from time to time reasonably

require. 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.

XI.
PERSONALTY

This Deed of Trust covers and includes, without limitation, Grantor's interest in the

Personalty hereinabove described.

XII.
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 shall be no conditional sales contracts that

cover any of the Personalty.

XIII.
SECURITYINTERESTIN PERSONALTY

Without limiting any of the provisions of this instrument, Grantor, as referred to in this

paragraph as "Debtor," expressly does the following:

A. Grant. Debtor hereby grants unto the holder of all Indebtedness, described herein

as Secured Party, and referred to in this paragraph as "Secured Party", a security interest in

Debtor's interest in the Personalty.

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
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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 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 in its 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, to 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

shall fully satisfy any requirement for giving of the notice.

To the extent it may lawfullydo 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 ofthe 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 sold 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 Party the right, at its option upon a

Default or subsequent to a foreclosure sale, 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 elect. 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.

D. 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 other disposition or utilization of the Personalty 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 presumed to have been performed or to have occurred.
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E. Assembly and Expenses. Debtor hereby covenants and agrees that Secured Party
upon 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 expenses of retaking, holding, preparing for sale, lease, or other use or disposition, selling,
leasing 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 Debtor 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 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 all claims and demands of any person 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
Loan(s) (as defined in the Loan Agreement). 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(s) (as defined in the Loan Agreement) or

Secured Party hereunder, unless the prior written specific consent and approval of Secured Party
shall have first been obtained. 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.

IX.
ADDRESSES

The addresses of Grantor and Beneficiary, are as follows:

Grantor:
The St. Bernard Project, Inc.
2645 Toulouse Street
New Orleans, LA 70119
Attention: Elizabeth McCartney, Chief Operating Officer

Beneficiary:
THE CITY OF HOUSTON
P. O. Box 1562
Houston, TX 77251-1562
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Attention: Director or Interim 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 at least a ten (10) day's 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 be effective in the case of utilization of the U.S. Mail

Service, upon the earlier of (i) three days after deposit of such notice in the mail, return receipt

requested or (ii) 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.

XX.
RESTRICTIVECOVENANTS

Grantor has executed and filed of record or will execute and file of record a certain Land

Use Restriction Agreement (Restrictive Covenants) (the "Restrictive Covenants") covering the

Property. The Restrictive Covenants shall remain in full force and effect until expiration or

termination in accordance with the provisions thereof and no invalidity, release or termination of

this Deed of Trust shall operate 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.

XXI.
ENVIRONMENTALMATTERS

A. Compliance with Laws. Grantor hereby represents, warrants, covenants and agrees

to and with Beneficiary that:

(i) 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 solely of the Phase I 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, spillage or leakage of any hazardous or toxic
substances, at, on, or about the Property, or any portion thereof.

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,
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maintenance, and ownership of a transitional housing 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, REPRESENTATIVESAND ITS EMPLOYEESFREE 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 HAZARDOUSOR

TOXIC SUBSTANCE, FROM,ON, ABOUT,UNDER OR WITHIN THE PROPERTY,OR

ANY PORTION THEREOF. NOTWITHSTANDING THE FOREGOING TO THE
CONTRARY,GRANTOR'SLIABILITY HEREUNDERSHALL NOT INCLUDE ANY
LOSS ARISING OUT OF THE GROSS NEGLIGENCEOR WILLFUL MISCONDUCT
OF BENEFICIARY OR RELEASE OF HAZARDOUSOR TOXIC SUBSTANCES BY
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 is required under any applicable federal,

state or local law or regulation, 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, to the extent not caused by the gross negligence or willful
misconduct of Beneficiary or not occurring after Beneficiary has taken possession of the Property,

(collectively,the "remedial work"), Grantor shall perform, or cause to be performed, the remedial

work in compliance with such law, regulation, order or agreement. All remedial work shall be

performed by one or more contractors selected by Grantor and approved in advance, in writing, by

Beneficiary and under the supervision of a consulting engineer selected 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 charges of contractor(s) and/or the consulting engineer and

Beneficiary's attorneys' fees and costs incurred in connection with the monitoring or review of

any remedial work. 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 all costs and expenses thereof,

or incurred in connection therewith, shall be "Costs" within the meaning of Subparagraph B above.

All costs shall 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.
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D. Survival. Notwithstanding anything to the contrary contained herein, or in the Note
or Loan Agreement, the obligations of Grantor under this provision shall survive any assumption

of the Indebtedness by a successor to 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.

XXH.
MISCELLANEOUS

A. Captions. The captions contained in this Deed of Trust are for convenience

only and shall not be considered in determining the meaning of any provision of this Deed of Trust.

B. Inspection and Cooperation. Trustee or its agents and other program administrators may

make reasonable entries upon and inspections of the Property. Trustee shall give Grantor notice at the time

of or prior to an inspection specifying reasonable cause for the inspection. Grantor shall act in good faith

and use his/her best efforts to cooperate with the Trustee and other program administrators and to timely

respond to requests or provide required documents, approvals, and inspections, as necessary. Any such

request or approval sought by the Trustee or other program administrators shall not be unreasonably

withheld by Grantor.

C. Appraisals. If required by the Trustee, the Beneficiary may obtain at the Beneficiary's

expense an appraisal of the Property at any time. The Trustee also reserves the right to order an appraisal

of the Property at the time of sale of the Property, which will be at the Beneficiary's expense, in order to

determine the fair market value of the Property.

D. Assignment of Promissory Note by Beneficiary. The Promissory Note or a partial interest

in the Promissory Note (together with this Deed of Trust) may be assigned by Beneficiary one or more

times without prior notice to Grantor, provided that written notice of such assignment will be delivered to

Grantor thereafter. The term "Beneficiary" as used herein shall refer to the then holder of the Promissory

Note and this Deed of Trust as it may change from time to time.

E. Costs of Enforcement. If the Promissory Note, this Deed of Trust or the other Loan

Documents shall be given to an attorney for collection or enforcement, or if suit is brought for

collection or enforcement, or if the Promissory Note is collected or enforced through probate,

bankruptcy, or other judicial proceedings, then Grantor also promises to pay, in addition to other

amounts due hereunder, to the extent not prohibited by applicable law, all reasonable costs or

expenses of collection and enforcement incurred by Beneficiary, including without limitation,
reasonable attorney's fees and court costs. Grantor will pay Payee these costs and expenses on

demand at the place of payment and these costs and expenses will become part of the debt

evidenced by the Promissory Note and secured by this Deed of Trust.

F. INDEMNIFICATION AND DEFENSE. GRANTORSHALL INDEMNIFY,
DEFEND, AND HOLD HARMLESS BENEFICIARY, TRUSTEE, AND ANY
SUCCESSOR OR SUBSTITUTETRUSTEE (EACH AN "INDEMNIFIED PARTY")
FROM ALL OBLIGATIONS, LIABILITIES, LOSSES, COSTS, EXPENSES, FINES,
PENALTIES, OR DAMAGES INCLUDING, WITHOUT LIMITATION, GRANTOR'S
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ACTUAL OR ALLEGED SOLE OR CONCURRENTNEGLIGENCE,AN INDEMNIFIED
PARTY'S ACTUAL OR ALLEGED SOLE OR CONCURRENT NEGLIGENCE
(WHETHERTHE INDEMNIFIED PARTY IS IMMUNE FROM LIABILITY OR NOT),
ANY SUBROGATIONCLAIM, ATTORNEYS' FEES, COURT COSTS, AND OTHER
DEFENSE COSTS AND INTERESTWHICH AN INDEMNIFIED PARTY MAY INCUR
IN CONNECTIONWITH, OR INCIDENTAL TO, THIS DEED OF TRUST.GRANTOR
SHALL: (1) DEFEND EACH INDEMNIFIED PARTYAGAINSTANY SUCH CLAIM OR

LITIGATION INVOLVING SUCH INDEMNIFIED PARTY AND (2) ASSUME ANY
SUCH OBLIGATION, LIABILITY, LOSS, COST, EXPENSE, FINE, PENALTY, OR

DAMAGE AN INDEMNIFIED PARTY MAY HAVE INCURRED IN CONNECTION
WITH, OR INCIDENTAL TO, THIS DEED OF TRUST, UPON DEMAND. ANY
AMOUNT OWED AN INDEMNIFIED PARTY UNDER THIS PROVISION SHALL
BEAR INTEREST AT THE DEFAULT RATE SET FORTH IN THE PROMISSORY
NOTE,IF ANY, AND SHALL BE SECURED BY THIS DEED OF TRUST.GRANTOR'S
INDEMNIFICATION IS LIMITED TO THE LOAN AMOUNT AS STATED IN THE
PROMISSORYNOTE.

G. Partial Invalidity. In the event any portion of the balance amounts of the Indebtedness

intended to be secured by this Deed of Trust cannot be lawfullysecured hereby, payments in reduction of

such amounts, if any, shall be applied first to those portions not secured hereby.

H. Counterparts. This Deed of Trust may be separately executed in any number of

counterparts, each of which shall be an original, but all of which, taken together, shall be deemed to

constitute one and the same instrument.

I. 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 preclude the exercise

thereof during the continuance of any Default.

J. 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.

K. No Release. 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 held 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.

L. Severability. If any provision of this Deed of Trust is held to be illegal, invalid, or

unenforceable under present or future Applicable Law or if any provision ofthis Deed of Trust or the Loan

Documents conflicts with the Applicable Law, such provision shall be fully severable; this Deed of Trust

shall be construed and enforced as if such illegal, invalid, unenforceable, or conflicting provision never
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comprised a part of this Deed of Trust. Any remaining provisions shall remain in full force and effect and

shall not be affected by the illegal, invalid, or unenforceable provision or by its severance from this Deed

of Trust.
M. Successors and Assigns. All of the provisions hereof shall apply to and be binding

upon Grantor and the successors and assigns of Grantor (provided the foregoing shall not be

construed as a consent to any transfer by Grantor of the Property) and shall apply to and inure to

the benefit of Beneficiary and its successors and assigns, including all future holders of the

Indebtedness.

N. 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 limitation, further deeds of trust, security agreements, 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 more effectively the purposes of this Deed of Trust and the Loan

Documents and to 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;

(iii) execute, acknowledge, deliver, procure, file, and/or record any document or instrument

(including without limitation, any financing statement) reasonably 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 foregoing.

O. 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 law. Venue for any

disputes relating in any way to this Deed of Trust shall lie exclusively in Harris County, Texas, to

the exclusion of all other venues.

P. 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 or any other Note secured hereby 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, when added to the interest payable on the Note or any

other 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 applicable law is ever judicially interpreted

so as to render usurious any amount (i) contracted for, charged, taken, reserved or received
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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, (ii) 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

(iii) 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 initio, 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; provided,
however, if the Note has been paid in full before the end of the stated term of the Note, then Grantor

and Beneficiary agree that Beneficiary shall, with reasonable promptness after Beneficiary
discovers or is advised by Grantor that interest was received in an amount in excess of the Highest
Lawful Rate, either refund such excess interest to Grantor and/or credit such excess interest against

the Note and/or any Indebtedness then owing by Grantor to Beneficiary. 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 amortized 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 full 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 shall

the provisions of Chapter 346 of the Texas Finance Code (which regulates certain revolving credit

loan accounts and revolving 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.

Q. 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 until the lien of this Deed of Trust has been

fully released by Beneficiary.

R. JURY WAIVER. GRANTOR AND BENEFICIARY ACKNOWLEDGE
THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONALONE, BUT THAT IT
MAY BE WAIVED, EACH PARTY, AFTER CONSULTING(OR HAVING HAD THE
OPPORTUNITYTO CONSULT)WITH COUNSEL OF THEIR CHOICE,KNOWINGLY

-24 -

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT,WAIVES ANY RIGHT
TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCEOR ENFORCEMENTOF, OR IN ANY WAY RELATED TO, THIS
NOTE,THE INDEBTEDNESS OR THIS DEED OF TRUST.

S. ENTIRE AGREEMENT;AMENDMENT.THIS DEED OF TRUST AND THE
OTHERLOAN DOCUMENTS EMBODY THE FINAL, ENTIRE AGREEMENT AMONG
THE PARTIES AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS,
AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHERWRITTEN
OR ORAL, RELATINGTO THE SUBJECT MATTERHEREOF AND THEREOF AND MAY
NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF

THE PARTIES. THERE ARE NO ORAL AGREEMENTS AMONGTHE PARTIES. The terms

and conditions of this Deed of Trust and the other Loan Documents may be amended only by an

instrument in writing signed by Beneficiary and Grantor.

T. Order of Precedence. In the event of any conflict between the provisions of this Deed of

Trust and any of the other Loan Documents, such conflict shall be resolved in the following order of

priority: first the Loan Agreement; then this Deed of Trust and the Promissory Note, concurrently; and then

any other documents executed by the parties that evidence or pertain to the Forgivable Loan.

U. Signatures. The parties agree that each party may sign and deliver this Deed of

Trust electronically or by electronic means and that an electronic transmittal of a signature,

including but not limited to, an electronic signature or a scanned signature page, will be as good,

binding, and effective as an original or manual signature. If requested by the Beneficiary, Grantor
shall execute a copy or copies of this Deed of Trust in person with a manual signature and both the

electronic version and the manual signature version of this Deed of Trust shall be included in the

final Loan Documents, and to the extent permitted by law, either version may be submitted for

recording in the real property records of the county in which the Property is located.

[Signatures on followingpage]
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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 , 2022.

GRANTOR:

The St. Bernard Project, Inc., doing business as SBP, Inc.,

a Louisiana non-profit corporation

By:
Name: Elizabeth McCartney,
Title: Chief Operating Officer

STATE OF §
§

COUNTY OF §

This instrument was acknowledged before me on the day of , 2022,

by Elizabeth McCartney, Chief Operating Officer of The St. Bernard Project, Inc., doing business

as SBP, Inc., a Louisiana non-profit corporation on behalf of such corporation.

NOTARYPUBLIC, State of

PRINTED NAME OF NOTARY
My COMMISSION EXPIRES:
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EXHIBIT A
LAND

[ATTACH]
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EXHIBIT A

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.

I
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EXHIBIT B

PERMITTED ENCUMBRANCES

[ATTACH]
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ATTACHMENT D
TO LOAN AGREEMENT

UCC FINANCING STATEMENTS
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

arry Barnes & Associates PLLC
440 Louisiana St. Suite 1880
Houston, Tx 77002

L.. _ J
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provlde only one Debtor name (1a or ib) (use exact, full name; do not omit, modify, or abbrevlate any part of the Debtor's name); If any part of the Individual Debtor's

name will not fit in line 1b, leave all of item i blank, check here and provide the IndIvldual Debtor Information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

in. ORGANIZATION'S NAME

The St. Bernard Project, Inc.,doing business as SBP, Inc.

ib. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

ic. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2645 Toulouse Street New Orleans LA 70119 USA

2. DEBTOR'S NAME: Provide onlY 98R Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbrevlate any part of the Debtor's name); If any part of the Individual Debtor's

name will not fit in line 2b, leave all of Itom 2 blank, check here and provide the IndIvidual Debtor Information In Item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only can Secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME

City of Houston, Departtnent of Housing and Cominunity Development
OR

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2100 Travis Street, 9th Floor Houston TX 77002 USA

4. COLLATERAL: This financing statement covers the following collateral:

(i) All or Debtor'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 and hereafter situated upon the Land (as herein after

defined) and which (a) are intended to be incorporated into any improvements on the Land ("Improvements") or (b) are now, or hereafter become, fixtures

related 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 Debtor 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 Debtor 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, franchise, certificates, accounts, instruments,

chattel paper, documents, agreements, contracts, and general intangibles, and all rights of Debtor in and to any development rights relating to the Land or

the Improvements (including, without limitation, trade names and symbols ggd 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 "Personalty") and all

proceeds of the Personalty.

5. Check galy if applicable and check galy one box: Collateral Is held in a Trust (see UCC1Ad, Item 17 and Instructions) being administered by a Decedent's Personal Representative

68. Check galy if applicable and check paly one box: 6b. check Daly If applicablo and check DulX one box:

O Public-Finance Transaellon Manufactured-HomeTransaction A Debtor is a Transmitting Utillty O Agricultural Uen Non-UCC FIIIng

7, ALTERNATIVE DESIGNATION (If applicable): Lessee/Lessor Consignee/Consignor Seller/Buyer BalleelBallor Llcensee/Llcensor

8. OPTIONAL FILER REFERENCE DATA:
Old Spanish Trail Apartments Harris County

FILING OFFICE COPY - UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)
International Association of Commercial Administrators (IACA)

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



Ucc FINANCINGSTATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: Same as IIne 1a or 1b on Financing statement; If IIne 1b was left blank

because individual Debtor name dld not fit, check here

9a.ORGANIZATION'S NAME

The St. Bernard Project, Inc.,doing business as SBP, Inc.

OR
9b. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide (10a or 10b) only aim additlonal Debtor name or Debtor name that did not fit In Ilne 1b or 2b of the Financing Statement (Form UCCi) (use exact, full name;

do not omit, modHy, or abbrevlate any part of the Debtor's name) and enter the malling address in Ilne 10c

10a, ORGANIZATION'S NAME

OR
10b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERsoNAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

10c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. O ADDITIONAL SECURED PARTY'S NAME 01

[¯]
ASSIGNOR SECURED PARTY'S NAME: Provide onlyone name (iia or 11b)

iia. ORGANIZATION'S NAME

11b. INDIVIDUAL'S SURNAME FIÑSŸ PERSONAL NAME ADDITIONÄË NAME(S)/INITIAL(S) SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):

(ii) All tax reftmds, including interest thereon, tax rebates, and tax abatements, and the right to receive the same, which may be payable or available

with respect to the Land, improvements and personalty (collectively, "Property").

- (iii) All of Debtor's right, title and interest in the proceeds (including conversion to cash or liquidation claims) of (A) insurance 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 Property, including awards resulting from a

change of any streets (whether as to grade, access, or otherwise) and for severance damages.

13. This FINANCING STATEMENT is to be flied [for record] (or recorded) In the 14. This FINANCING STATEMENT
REAL ESTATE RECORDS (if appilcable)

covers timber to be cut covers as-extracted collateral is flied as a fixture filing

15. Name and address of a RECORD OWNER of real estate described in item 16 16. Description of real estate:

(if Debtor does not have a record Interest):

See Exhibit A

17. MISCELLANEOUS:

International Association of Commercial Administrators (IACA)
FIL1NG OFFICE COPY·- UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



Ucc FINANCINGSTATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: same as Ilne la or ib on Financing Statement; if line 1b was left blank
because Individual Debtor name did not fit, check here

9a. ORGANIZATION'S NAME

The St. Bernard Project, Inc., doing business as SBP, Inc.

OR
9b. INDIVIDUAL's SURNAME

FIRST PERSONAL NAME

ADDITlONAL NAME(S)/INITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide (10a or 10b) only.one.additional Debtor name or Debtor name that did not fit In IIne ib or 2b of the Financing Statement (Form UCC1) (use exact, full name;

do not omIt, modify, or abbreviate any part of the Debtor's name) and enler the malling address In IIne 10c

10a, ORGAN12ATION'S NAME

OR
10b. INDIV1DUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

10c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. ADDITIONAL SECURED PARTY'S NAME at ASSIGNOR SECURED PARTY'S NAME: Provide only.gna name (i ta or iib)
11a, ORGANIZATION'S NAME

OR
11b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INlTIAL(S) SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):

(iv) All of Debtor's right, title and interest in and to all substances in, on, or under the Land which are now, or may become in the future, intrinsically
valuable in themselves, and which now or may be in the future enjoyed through extraction or removal from the property, including without limitation,
oil, gas, and all other hydrocarbons, coal, lignite, carbon dioxide and all other nonhydrocarbon gases, uanium and all other radioactive subtances, and

gold, silver, copper, iron and all other metallic substances or ores (collectively, "Minerals").

13. This FINANCING STATEMENT le to be filed (for record] (or recorded) In the 14. This FINANCING STATEMENT'

REAL ESTATE RECORDS (if applicable)
covers timber to be cut covers as-extracted collateral Is filed as a fixture filing

1Š.Name and address of a RECORD OWNER of real estate described In llem 16 16. Description of real estate:

(if Debtor does not have a record Interest):

See Exhibit A

17. MISCELLANEOUS:

Intemational Association of Commercial Admin\strators (IACA)
FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: same as line 1a or 1b on Financing Statement; If ilne 1b was left blank

because Individual Debtor name did nol fil, check here

9a. ORGANIZATION'S NAME

The St. Bernard Project, Inc., doing business as SBP, Inc.

9b. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide (10a or 10b) only.one additlonal Debtor name or Debtor name that did not fit in line ib or 2b of the Financing Statement (Form UCC1) {use exact, full name;

do not omit, modify, or abbreviate any part of the Debtor's name) and enter the malling address in IIne 10c

10a. ORGANIZATION'S NAME

OR
10b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S) SUFFlX

100, MAIUNG ADDRESS CITY STATE POSTAL CODE COUNTRY

11. ADDITIONAL SECURED PARTY'S NAME or ASSIGNOR SECURED PARTY'S NAME: Provide only one name (11a or 11b)

11a. ORGANIZATION'S NAME

11b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITlÒNAL NAME(S)/INITIAL(S) SUFFIX

110. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):

(v) All funds of Debtor that may be deposited with Secured Party 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.

(vi) All proceeds of any of the foregoing. Terms not otherwise defined herein shall have the meaning specified in Article 9 of the Toxas Business and

Conimerce Code (if applicable),

13. This FINANCING STATEMENT Is to be filed [for record] (or recorded) In the 14. This FINANCING STATEMENT
REAL ESTATE RECORDS (If appilcable)

covers timber to be cut covers as-extracted collateral is filed as a (lxture filing

15.Name and address of a RECORD OWNER of real estate descilbed in ltem 16 16. Description of real ostate:

(If Debtor does not have a record Interest):

See Exhibit A

17. MISCELLANEOUS:

International Assoclatlon of Commerclal Admin\strators (IACA)
FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)
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EXHIBlT A

Property Description

Small Rental Tmnsaction form ATTACHMENTD
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EXHIBITA

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



UCC FINANCINGSTATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENTTO: (Name and Address)

arry Barnes & Associates PLLC
440 Louisiana St. Suite 1880
Houston, Tx 77002

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only.ona Debtor name (la or 1b) (use exact, full name; do not omit, modify, or abbrevlate any part of the Debtor's name); if any parlof the Individual Debtor's

name wlli not flt in Ilne ib, leave all of item i blank, check here and provide the Individual Debtor Information In Item 10 of the Financing Statement Addendum (Form UCC1Ad)

1a. ORGANIZATION'S NAME

The St. Bernard Project, Inc., doing business as SBP, Inc.

on
ib. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

1c. MAILING ADDRESS CITY STATE PosTAL CODE COUNTRY

2645 Toulouse Street New Orleans LA 70119 USA

2. DEBTOR'SNAME: Provide only can Debtor name (2a or 2b) (use exact, full name; do not omit, mod1fy, or abbreviate any part of the Debtor's name); li any part of the Individual Debtor's

name will not fit in line 2b, leave all of item 2 blank, check here and provide the Individual Debtor Information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a, ORGANIZATION'S NAME

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

20. MAIUNG ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only ena secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME

City of Houston, Department of Housing and Community Development
OR

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

2100 Travis Street, 9th Floor Houston TX 77002 USA

4. COLLATERAL: This financing statement covers the following collateral:

(i) All or Debtor'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 and hereafter situated upon the Land (as herein after

defined) and which (a) are intended to be incorporated into any improvements on the Land ("Improvements") or (b) are now, or hereafter become, fixtures

related 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 Debtor 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 Debtor 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, franchise, certificates, accounts, instruments,

chattel paper, documents, agreements, contracts, and general intangibles, and all rights of Debtor 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 "Personalty") and all

proceeds of the Personalty.

5. Check gely If applicable and check only one box: Collateral is O held in a Trust (see UCC1Ad, Item 17 and instructions) being administered by a Decedent's Personal Representative

6a, check anly if
applicable and check on[y one box: 6b. Check only, if applicable and check only one box:

O Public-Finance Transactlon Manufactured-Home Transaction A Debtor Is a Transm1tting Utility Agricultural Lien Non-UCC FIllng

7. ALTERNATIVE DESIGNATioN (if app1\cable): Lessee/Lessor Consignee/Consignor Seller/Buyer Ballee/Ballor Licensee/Llcensor

8. OPTIONAL FILER REFERENCE DATA:
Old Spanish Trail Apartments Texas Secretary of State

Intemational Associatlon of Commerclal Administrators (IACA)
FILING OFFICE COPY -- UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



Ucc FINANCINGSTATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: Same as line 1a or ib on Financing Statement; if IIne 1b was left blank

because individual Debtor name did not fit, check here

Ga. ORGANIZATION'S NAME

The St. Bernard Project, Inc., doing business as SBP, Inc.

CR
Ob. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provido (10a or 10b) only eng.addillonal Debtor name or Debtor name that did not fit in lIne ib or 2b of the Financing Statement (Form UCC1) (use exact, full name;

do not omit, modify, or abbrevlate any part of the Debtor's name) and enter the malling address in line 10c

10a. ORGANIZATION'S NAME

OR
10b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)/lNITIAL(S) SUFFIX

10c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. ] ADDITIONAL SECURED PARTY NAME or ASSIGNOR SECURED PARTY'S NAME: Provide only nae name (11a or 11b)

11a, ORGANIZATION'S NAME

11b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONÃL ÑAME(S)/INITIAL(S) SUFF1X

110. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):

(ii) All tax refunds, including interest thereon, tax rebates, and tax abatements, and the right to receive the same, which may be payable or available

with respect to the Land, improvements and personalty (collectively, "Property").

(iii) All of Debtor's right, title and interest in the proceeds (including conversion to cash or liquidation claims) of (A) insurance 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 Property, including awards resulting from a

change of any streets (whether as to grade, access, or otherwise) and for severance damages.

13. Thls FINANCING STATEMENT Is to be flied (for record] (or recorded) In the 14. This FINANCING STATEMENT
REAL ESTATE RECORDS (if applicable)

covers timber to be cut covers as-extracted collateral is flied as a fixture Illing

15. Name and address of a RECORD OWNER of real estate described in llom 16 16. Destdption of real estate:

(If Debtor does not have a record Interest):

See Exhibit A

17. MISCELLANEOUS:

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY -- UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)
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UCC FINANCINGSTATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: Same as Ilne 1a or ib on Flnancing Statement; if IIne 1b Was left blank

because individual Debtor name did not fit, check here

9a. ORGANIZATION'S NAME

The St. Bernard Project, Inc., doing business as SBP, Inc.

OR
Ob. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provlde (10a or 10b) only p_ag additional Debtor name or Debtor name that did not fit In line ib or 2b of the FinancIng Statement (Form UCC1) (use exact, full name;

do not omit, modify, or abbrevlate any part of the Debtor's name) and enter the mallIng address in IIne 10c

10a, ORGANIZATION'S NAME

10b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

10c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. O ADDITIONAL SECURED PARTY'S NAME a.r O ASSIGNOR SECURED PARTY'S NAME: Provide only.oanname (11a or 11b)

11a. ORGANIZATION'S NAME

OR iib. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

11c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):

(iv) All of Debtor's right, title and interest in and to all substances in, on, or under the Land which are now, or may become in the future, intrinsically

valuable in themselves, and which now or may be in the future enjoyed through extraction or removal from the property, including without limitation,
oil, gas, and all other hydrocarbons, coal, lignite, carbon dioxide and all other nonhydrocarbon gases, uanium and all other radioactive subtances, and

gold, silver, copper, iron and all other metallic substances or ores (collectively, "Minerals").

13. Thls FINANCING STATEMENT is to be filed [for record) (or recorded) In the 14. This FINANCING STATEMENT'

REAL ESTATE RECORDS (If appilcable)
covers timber to be cui covers as-extracted collateral Is filed as a fixture filing

15. Namo and address of a RECORD OWNER of real estate descilbed in item 16 16, Description of real estate:

(if Debtor does not have a
record Interest):

See Exhibit A

17. MISCELLANEOUS:

Intemational Association of Commercial Administrators (IACA)
FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)
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Ucc FINANCINGSTATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: Same as line 1a or 1b on Financing Statement; If Ilne 1b was left blank

because indlvidual Debtor name did not fit, check here

98. ORGANIZATION'S NAME

The St. Bernard Project, Inc., doing business as SBP, Inc.

OR
Ob. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide (10a or 10b) only pae.additional Debtor name or Debtor name that did not fit In IIne ib or 2b of the Financing Statement (Form UCC1) (use exact, full name;

do not omit, modify, or abbrevlate any part of the Debtor's name) and enter the malling address in IIne 100

10a.ORGANIZATION'S NAME

OR
10b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDlTloNAL NAME(S)/INITIAL(S) SUFF1X

100. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

11. ] ADDITIONAL SECURED PARTY'S NAME at ASSIGNOR SECURED PARTY'S NAME: Provide only ana name (11a or 11b)

11a. ORGANIZATION'S NAME

iib. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

110. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):

(v) All fimds of Debtor that may be deposited with Secured Party 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.

(vi) All proceeds of any of the foregoing. Terms not otherwise defined herein shall have the meaning specified in Article 9 of the Texas Business and

Commerce Code (if applicable).

13. Tble FINANCING STATEMENT Is to be filed [for record] (or recorded) In the 14. This FINANCING STATEMENT:
REAL ESTATE RECORDS (If applicable)

covers timber to be cut covers as-extracted collateral is fl1ed as a fixture fillng

15. Name and address of a RECORD OWNER of real estate described in item 16 16. Description of real estate:

(If Debtor does not have a record Interest):

See Exhibit A

17. MISCELLANEOUS:

Intemational Association of Commercial Administrators (IACA)
FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (Form UCC1Ad) (Rev. 04/20/11)
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EXHIBIT A

Property Description
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EXHIBITA

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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Small Rental Form  ATTACHMENT G 2 

GUARANTY 
 

 This Construction Completion Guaranty ("Guaranty") is made by the undersigned (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 The St. Bernard Project, Inc., doing business as SBP, Inc., a Louisiana 
non-profit corporation ("Borrower"). 
 
 R E C I T A L S: 
 

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 Two  Million, Two-Hundred 
Thirty Thousand, Six-Hundred Twenty-One and NO/100 Dollars ($2,230,621.00) ("Loan") to pay for  the 
rehabilitation, reconstruction, acquisition, and/or construction of affordable housing, to be known as Old 
Spanish Trail Apartments located upon certain real property owned by Borrower at 3500 Old Spanish Trail, 
Houston, Harris County, Texas 77021 ("Premises") and consisting of a mixture of seven (7) one (1) and 
two (2)  bedroom units to serve the City’s LMI Persons (collectively, the "Improvements") (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 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. 

 
Capitalized words and phrases that are used herein and not defined herein shall have the meaning ascribed 
to them in the Loan Documents. Any defined term used in the plural shall 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 replacements of or to the same from time to time. 
 

2. OBLIGATIONS 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, 
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jointly and severally, absolutely and unconditionally warrants and guarantees to the City the payment and
performance of the following (the "Guaranteed Obligations"), 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, which shall be twenty-four (24) 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 days (30) days after Closing, with time being of the essence
for both deadlines; (b) that Borrowershall cause the Project to be constructed and completed in accordance
with the Loan Documents and all requirements of any governmental authority without deviation unless
approved by the City, in writing, or specifically permitted by applicable provisions of the Agreement; (c) that
Borrower shall cause the Project to be constructed and completed free and clear of all liens other than

those in favor of the City, Senior Lender, if any, or as otherwise specifically permitted under the terms of

the Deed of Trust; (d) that Borrower shall strictly comply with the environmentalcovenants, 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, all debt service and all operating deficits, to be paid when due,
including without limitation, all costs in excess of those set forth in the Preliminary 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 (lii) 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 may be the subsequent owners of the Premises.

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 hereundershall 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 GuaranteedObligations 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 such claims; and (d) pay the City (x) all

reasonable attorneys' fees and other costs the City incurs in enforcing the performanceor 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 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 applicable grace periods; (ii) in the event
that and so long as Guarantor is timely paying or performingthe Guaranteed Obligations as required herein

based on the written request of the City and without the requirementof any legal proceeding to enforce the

same; and (iii) after Guarantor commences and diligently and continuously continues, in good faith, to pay

or perform a 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 GuaranteedObligations are being timely
performed, lien-free (or bonded around) and in strict accordance with the Loan Documents, there is no

further Default by Borrower under the Agreement or the other Loan Documents or failure by Guarantor in

payment or performanceof the GuaranteedObligations 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
3
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Note during the period after which Guarantor first pays or performs a portion of the Guaranteed Obligations
(which portion is sufficient to the City to evidence that the GuaranteedObligations 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 and/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 HARMLESS
THE CITY AGAINST ANY LOSS, DAMAGE, COST OR EXPENSE (INCLUDINGWITHOUTLIMITATION,
REASONABLE ATTORNEYS' FEES AND COSTS) THAT THE CITY MAY SUFFER OR INCUR BY

REASON OF THE BREACH OR FAILURE OF GUARANTOR'S UNDERTAKINGSAND AGREEMENTS
PURSUANTTO THIS GUARANTY.

5. TERMINATION. The obligations of Guarantor hereunder shall terminate on the
Completion Date as defined herein.

6. CONTINUINGGUARANTY. 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 hereunderas 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 GuaranteedObligations 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 guarantoror 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. In any bankruptcy 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 obligations guaranteed hereunder
are paid or performed, the obligations of Guarantor hereunder 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 recovereddirectly
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 performanceof all of the indebtedness and obligations evidenced and

secured by the Loan Documents.

4
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8. WAIVER. 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 performanceof those obligations of

Borrowerwhich are guaranteedhereunder; (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 obligation of a surety must be neither larger 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 to 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 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 _a_nd Commerce Code, as now existing or hereafter amended); (n) the invalidity,
illegality or unenforceabilityof 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 liable under
this Guaranty regardless of whether Borrower or any other person shall be found not liable for repayment
of all or a portion of such indebtedness); (o) 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 Guarantorunder applicable law. Guarantorfurther waives any and all 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 Guarantorwithout 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 irrevocablewaiver 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 limiting 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.
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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 Te×as 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 Guarantorhereby 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

(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. AUTHORITYTO MODIFY GUARANTEEDOBLIGATIONS. Guarantorauthorizes 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 all 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 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, (a) all

instruments evidencing such indebtedness shall be duly endorsed and delivered to the City, (b) all security
for such indebtedness shall be duly assigned and delivered to the City, (c) such indebtedness shall be

enforced, collected and held by Guarantor as trustee for the City and shall be paid over to the City on

account of the Loan but without reducing or affecting in any manner the liability of Guarantor under the

other provisions of this Guaranty, and (d) 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 rights in and to such indebtedness and any security therefor. If Guarantor fails to

take such action, the City, as attorney-in-factfor 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.
6
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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, 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.

(c) Governinq Law; Venue. This Guaranty shall be governed by, and construed in accordance
with, the laws of the State of Texas.

(d) 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.

(e) 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.

(f) Nature of Guarantv. The obligations, covenants, agreements and duties of each Guarantor
under this Guaranty Agreement shall be joint and several with Borrower and each other

Guarantor, shall be irrevocable, absolute and unconditional, shall remain in full force and

effect until 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.

(g) 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.

(h) 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.

(i) Notice. All Notices sent under this Guaranty shall be delivered in the manner set forth in

the Agreement for delivery of notice.
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TO LOAN AGREEMENT

ASSIGNMENTOF PROJECT MANAGER'S CONTRACTAND CONSENT
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ASSIGNMENT OF PROJECT MANAGER’S  
CONTRACT AND CONSENT  

 
FOR VALUE RECEIVED,  The St. Bernard Project, Inc., doing business as SBP, Inc.,  a  Louisiana nonprofit 
corporation ("Borrower"), whose mailing addresses is: 2645 Toulouse Street, New Orleans, LA 70119, 
attention: Elizabeth McCartney, Chief Operating Officer, as additional security for the obligations incurred 
by it, pursuant to that certain Loan Agreement (as heretofore amended, extended, modified or renewed, 
the " Loan Agreement"), dated _____________2022 between the Borrower, and THE CITY OF 
HOUSTON ("City"), whose mailing address is c/o Department of Housing and Community Development, 
2100 Travis St, 9th Floor, Houston, TX 77002, Attention: Director, which Loan Agreement evidences the 
loan made by City to Borrower in the original principal amount of $2,230,621.00 ("City Loan"), the proceeds 
of which were utilized for the rehabilitation, reconstruction, acquisition, and/or construction of replacement 
affordable housing, that was damaged or destroyed by Hurricane Harvey, to be known as Old Spanish Trail 
Apartments to be located at 3500 Old Spanish Trail, Houston, Harris County, Texas 77021 and will consist 
of seven (7) units of affordable housing to serve the City’s LMI Persons ("Project"), which City Loan is 
secured by a Deed of Trust on the Project, hereby collaterally 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 
professional services contract between Borrower and ______________________________, a 
______________ (hereinafter called "Project Manager"), a true and correct copy of the Contract 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 documents executed in 
connection therewith (“City Loan Documents”), and upon delivery of written confirmation by Borrower to 
City of such satisfaction, acceptable to Director, this Assignment of Borrower’s Contract and Consent (this 
"Assignment") shall become null and void.  
   

Borrower and Project Manager, 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, 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, and upon such exercise City 
shall become responsible for Borrower’s obligations thereunder.  

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 unless a Default shall have occurred, as such is defined 
in the City Loan Documents. 

Unless a Senior Loan is to be utilized to fund a portion of the Project Improvements (as defined in 
the 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 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 Loan Agreement.  
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Signature Page

Assignment of Project NIanager's Contracts and Consent

DATED to be effective as of , 2022.

BORROWER:

The St. Bernard Project, Inc., doing business as SBP, Inc.

a Louisiana nonprofit corporation

By:

Name: Elizabeth McCartney
Title: Chief Operating Officer

[PROJECT MANAGER'S CONSENT FOLLOWS]

3

CDBGDR Form (Direct Loan) Attachment J

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



CONSENTOFPROJECTMANAGER

The undersigned ("PROJECT MANAGER") represents to THE CITY OF HOUSTON ("City") that

the Contract (as defined in that certain Assignment of Project Manager's Agreement and Consent (the

"Assignment") which immediately precedes this Consent of Project Manager (this "Consent") is the

contract to be used in the actual project management of the construction of the Project; and Project

Manager hereby expressly consents to the above and foregoing Assignment and agrees that, in the event
of any Default by Owner under the Loan or any document or instrument executed pursuant thereto, City is

authorized to use the Contract for the purpose of completing construction and for the maintenance of the

Project contemplated by the Loan.

Project Manager acknowledges that City is relying and is entitled to rely on Project Manager's
professional skill and competence in the provision of construction management services under the Contract.

A copy of Project Manager's errors and omissions insurance policy is attached hereto as Exhibit B and

made a part hereof for all purposes.

To induce City to enter into the Loan Agreement with Borrower Project Manager hereby agrees

that all of the liens which Project Manager may have or be entitled to either against such Contract or against

the Project contemplated by the 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

Borrower's obligations pursuant to the City Loan.

DATED to be effective as of , 2022.

PROJECT MANAGER:

By:

Name:
Title:

Exhibit List

Exhibit A - Legal Description
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT A

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT 
 

THIS ASSIGNMENT OF PROPERTY MANAGEMENT AGREEMENT (this "Assignment") is by 
and among The St Bernard Project, Inc., doing business as SBP, Inc., a Louisiana nonprofit corporation 
(“Borrower”), and _________________ _______________, a Texas _______________. ("Manager"). 

R E C I T A L S 
 

A. Borrower is the owner of the real property located at 3500 Old Spanish Trail Houston, 
Harris County, Texas 77022 ("Project") and is performing the new construction of a family affordable 
housing development. The unit design includes a mix of three bedroom units that will be affordable to 
tenants at 30%, 50%, 60% and 80% of area median income (“AMI”). 

B. Manager is the property manager of the Project pursuant to that certain Property 
Management Agreement dated as of ____________ 2022 between Borrower and Manager (as from time 
to time amended in accordance with the terms thereof and hereof, the "Management Agreement").   

C. Borrower has requested that the City of Houston ("City") make a $2,230,621.00 (“Loan”) 
to Borrower for the acquisition and construction of the Project. 

The Loan will be (i) advanced pursuant to the terms of a certain Loan Agreement dated 
_______________ between City, and Borrower (as the same may be amended from time to time, the "Loan 
Agreement"); and (ii) secured by a Deed of Trust, Security Agreement and Financing Statement (“Deed of 
Trust”) covering the Project. 

D. City has required, as a condition to making the Loan and as additional security for the 
obligations of Borrower under the Loan, (i) that Borrower assign to City all of Borrower's right, title and 
interest in and to the Management Agreement; (ii) that Borrowerr 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 Borrower 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 the Loan Documents), Borrower hereby 
collaterally grants, transfers and assigns to City all of Borrower’s right, title and interest in, to and under the 
Management Agreement together with all right, power and authority of Borrower 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 long 
as no Default exists under the Loan Agreement or any of the Loan Documents, Borrower shall 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 Borrower thereunder; except that from and after the date upon which City (a) agrees in writing 
to assume performance of Borrower's obligations under the terms of the Management Agreement, or (b) 
acquires title to the Project by foreclosure or othewise, Manager shall be entitled to the management fees 
and other sums provided in the Management Agreement which are due and payable after the occurrence 
of either of the events described in (a) and (b) above, Project by City so long as Manager is performing its 
duties thereunder. 
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3. Representations and Warranties. Borrower and Manager hereby represent and warrant
to City that as of the date hereof (a) the only agreement affecting the management of the construction, and

design 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 Borrower and

Manager, and there are no amendments thereto, (c) the Management Agreement is in full force and effect,
and (c) neither Borrower 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.
Borrower 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, Borrower has not transferred,
assigned or encumbered, in whole or in part, the Management Agreement or any of Borrower's rights or

interests thereunder. Borrower further represents that Borrower 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) Borrower, at its sole cost and expense, shall fully perform every obligation under

the ManagementAgreement by Borrower to be performed, and shall enforce or secure the performanceof

every obligation of the Management Agreement by Manager to be performed for or on behalf of Borrower
(unless in Borrower'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). Borrower shall not waive or release Manager from

Manager's obligations to be performed under the Management Agreement. Borrower shall not enter into

any agreement other than the Management Agreement for the management of the Project. Except
pursuant to the Senior Loan Documents, Borrower will not transfer, assign or encumber, in whole or in part,

the Management Agreement or any of Borrower's rights or interests thereunder. Any violation of any of

such covenants on the part of Borrower without the prior written consent of City shall constitute a Default

entitling City to exercise the remedies available to it hereunderand under the Loan Documents.

(b) Borrower 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 unreasonablydelayed,
withheld or conditioned); provided, however, that in the event City is given written notice of Borrower's
default and opportunity to cure in accordance with the first sentence of Section 5 below and such default is

not cured by Borrower 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) Borrower 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 Borrower's sole cost and expense, Borrower 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 Borrower Under Management Agreement. In the event of any material

default by Borrower 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 Borrower, during which time Manager shall have no right to terminate the

Management Agreement; províded, however, that City shall in no event be required to effect any such cure,

and any cure by City shall not release Borrower 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. Borrower agrees to 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
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remedies of City under this Assignment. Borrower agrees that all sums so expended by City in curing any

default by Borrower, or in appearing in or defendingany 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 Borrower upon demand and shall be added to any obligations owing by

Borrower under the Loan Agreement and shall be secured by the Deed of Trust, Collateral Assignment and

any other security held for the Loan.

6. No Duty to Perform; Indemnity. City shall not be obligated to perform or discharge, nor

does it hereby undertake to perform or discharge, any obligation, duty or liability under the Management
Agreement, or under or by reason of this Assignment, and Borrower shall and does hereby indemnify and

hold City harmless 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 claims 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 willful 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 Borrower shall reimburse City therefor immediately upon demand, and upon the

failure of Borrower to do so, same shall constitute a Default and City may, upon thirty (30) days notice to

Borrower, 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 managementor

other fees set forth therein to the liens and security interests securing the obligations under the Loan

Agreement; provided,however, that unless a Default exists Borrower shall be entitled to pay, and Manager
shall be entitled 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 and Collateral Assignment. 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 foregoing, 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 foreclosuresale under Deed of Trust lien may terminate the Management Agreement upon foreclosure
or at any time thereafter.

8. Default. If a Default exists under the Loan Agreement or other Loan Documents or the

occurrence of a default on the part of Borrower hereunder or under the Management Agreement , then,

without 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 Borrower 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 managementfee 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 and in such order as

City may determine; (c) enforce or terminate (with or without cause) the Management Agreement;
(d) require Borrower 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 Borrower, Borrower 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 default on the part of Borrower or waive, modify or affect any notice of default under
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the Loan Agreement or invalidate any act done pursuant to such notice. Any exercise by City of the right

to terminate the Management Agreement shall be without liability to City for payment of any fees, charges

or otherwise, notwithstanding any provisions in the ManagementAgreement 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 Borrower 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 performanceto City; and

Borrower hereby irrevocably constitutes and appoints City the attorney-in-fact and agent of Borrower for

the purpose of endorsing the consent of Borrower on any such notice. The foregoing power is coupled with

an interest and shall survive the liquidation, bankruptcy or insolvency of Borrower.

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 Borrower occurring prior to the date

of such notification.

11. No Limitations. Borrower 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 Borrower 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 Borrower 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 Borrower and City. No notice to or demand

on Manager or Borrower in any case shall entitle Manager or Borrower 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

deliveredshall be deemed an original, 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 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 convenienceonly and shall not be deemed to affect the meaning or construction of any provision hereof.
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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 Borrower, Borrower, City, and Manager and their

respective successors and/or assigns, except the rights and remedies of Borrower, Borrower, 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 Borrower's, Borrower's, City's,
and Manager's rights shall inure to the benefit of the parties described in clauses (a), (b) and (c) hereof 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, Borrower
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 Borrower and Manager under this Assignment. Upon any failure

by either Borrower 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 Borrower or Manager, and Borrowerand

Manager hereby irrevocably appoint (which appointment is coupled with an interest with full power of

substitution) City the agent and attorney-in-factof either Borrower or Manager to do so; and Borrower 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,
UNCONDITIONALLYAND VOLUNTARILY, WITH AND UPON THE ADVICE OF COUNSEL, WAIVE,
RELINQUISH AND FOREVER FORGO THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR

PROCEEDING BASED UPON, OR ARISING OUT OF, OR IN ANY WAY RELATING TO THIS
ASSIGNMENT.

[EXECUTEDON THE FOLLOWING PAGE]
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SIGNATURE PAGE
COLLATERAL ASSIGNMENT

OF PROPERTYMANAGEMENT CONTRACT

IN WITNESS WHEREOF, each of the parties hereto has executed and delivered this Assignment
or has caused the same to be executed and delivered by its duly authorized representativeas of the date

first above written.

BORROWER:

The St. Bernard Project, Inc., doing business as SBP, Inc.,
a Louisiana nonprofit corporation

By:

Name: Elizabeth McCartney
Title: Chief Operating Officer

MANAGER:

By:

Name:
Title:
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CDBGDR Form (Direct Loan)  ATTACHMENT L 
 

ASSIGNMENT OF ARCHITECT'S 
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT  

 
FOR VALUE RECEIVED,  The St. Bernard Project, Inc., doing business as SBP, Inc., a  Louisiana 
nonprofit corporation ("Borrower"), whose mailing addresses is: 2645 Toulouse Street New Orleans, LA 
70119, attention: Elizabeth McCartney, as additional security for the obligations incurred by it, pursuant to 
that certain Loan Agreement (as heretofore amended, extended, modified or renewed, the " Loan 
Agreement"), dated ___________,2022 between the Borrower, and THE CITY OF HOUSTON ("City"), 
whose mailing address is c/o Department of Housing and Community Development, 2100 Travis St, 9th 
Floor, Houston, TX 77002, Attention: Director or Interim Director, which Loan Agreement evidences the 
loan made by City to Borrower in the original principal amount of $2,230,621.00 ("City Loan"), the proceeds 
of which were utilized for the rehabilitation, reconstruction, acquisition, and/or construction of replacement 
affordable housing, that was damaged or destroyed by Hurricane Harvey, to be known as Tabor Street 
Homes to be located at 3500 Old Spanish Trail, Houston, Harris County, Texas 77021 and will consist of 
seven (7) units of affordable housing to serve the City’s LMI Persons ("Project"), which City Loan is secured 
by a Deed of Trust on the Project, hereby collaterally 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 _________________________________ ("Architect"),dated 
____________2022 ("Contract") and in and to those certain architectural drawings and plans ("Plans") 
and the Contract Specifications ("Specifications") therefore, all inclusive, all of which were prepared by 
Architect, a true and correct copy of the Contract, Plans and Specifications having been deposited with and 
held by City.  Upon the satisfaction in full of the obligations to Borrower to City evidenced by the Loan 
Agreement and the Restrictive Covenants and other documents executed in connection therewith (“City 
Loan Documents”), this Assignment of Architect's Contract, Plans and Specifications and Consent 
("Assignment") shall 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, Plans and Specifications, including, but not limited to, the obligation to pay for the preparation of 
the Contract, Plans and Specification, until and unless City shall exercise its rights, granted hereby, to the 
use of the Contract, Plans and Specifications.  

 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, Plans and Specifications, 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 unless a Default shall have occurred, as such is defined 
in the City Loan Documents. 

Unless a Senior Loan is to be utilized to fund a portion of the Project Improvements (as defined in 
the 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 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 Loan Agreement. 
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Assignment of Architect's Contracts, Plans and Specifications and Consent

DATED to be effective as of , 2022.

BORROWER:

The St. Bernard Project, Inc., doing business as SBP, Inc.,
a Louisiana nonprofit corporation

By:

Name: Elizabeth McCartney
Title: Chief Operating Officer

[ARCHITECT'S CONSENT FOLLOWS]

3

CDBGDR Form (Direct Loan) Attachment L

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



CONSENT OF ARCHITECT

The undersigned ("Architect") represents to City that (i) to 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

of 1990, P.L. 101-336, and 23 Tex. Rev. Civ. Stat. Ann. art. 9102, 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 full 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 e×pressly consents to the above and foregoing Assignment and agrees that, in

the event a Default exists by Borrower or Borrower under the Loan Agreement or any Loan Document
executed pursuant thereto, City is authorized to use the Contract, 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 Loan Agreement.

To induce City to enter into the Loan Agreement with Borrower, Architect hereby agrees that all of

the liens which Architect may have or be entitled to either against such Contract, Plans and Specifications

or against the Project contemplated by the Loan Agreement (including the real property described in

E×hibit 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

Borrower 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.

DATED to be effective as of , 2022.

ARCHITECT:

By:

Name:
Title:

Exhibit List

Exhibit A - Legal Description
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LEGAL DESCRIPTION

5

ATTACHMENTL

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



EXHIBIT A

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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TO LOAN AGREEMENT

ASSIGNMENTOF CONSTRUCTION
CONTRACT, PLANS AND SPECIFICATIONS,AND CONSENT
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- 2 - 
 

ASSIGNMENT OF CONSTRUCTION 
CONTRACT, PLANS AND SPECIFICATIONS, AND CONSENT 

FOR VALUE RECEIVED, The St. Bernard Project Inc., doing business as SBP, Inc., ("Borrower"), whose 
mailing address is: 2645 Toulouse Street, New Orleans, LA 70119, pursuant to that certain Loan Agreement 
(as heretofore amended, extended, modified or renewed, the "Loan Agreement"), dated ____________, 
2022 between the Borrower and THE CITY OF HOUSTON ("City"), whose mailing address is c/o 
Department of Housing and Community Development, 2100 Travis St, 9th Floor, Houston, TX 77002, 
Attention: Director, which Loan Agreement evidences the loan made by City to Borrower in the original 
principal amount of $2,230,621.00 ("City Loan"), the proceeds of which are to be utilized by Borrower for 
the rehabilitation, reconstruction, acquisition, and/or construction of replacement affordable housing, that 
was damaged or destroyed by Hurricane Harvey, to be known as Old Spanish Trail Apartments to be 
located at 3500 Old Spanish Trail, Houston, Harris County, Texas 77021 and will consist of seven (7) units 
of affordable housing to serve the City’s LMI Persons ("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 ___________________________("Contractor"), dated _________________2022(the 
“Contract”), true and correct copies 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 City Loan and 
the loan documents executed in connection with or securing the City Loan (“Loan Documents”) and upon 
delivery of written confirmation by City of such payment and satisfaction, this Assignment of Construction 
Contract, and Consent ("Assignment") shall become null and void.   

 
Borrower, Contractor and Primary Subcontractor, 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, 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.  

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. 

Contractor hereby irrevocably constitutes and appoints City as its attorney-in-fact to demand, 
receive and enforce Contractor’s rights with respect to any subcontractors or suppliers, to give appropriate 
receipts, releases, and satisfactions for and on behalf of Contractor, and to do any and all acts in the name 
of Contractor or in the name of City with the same force and effect as 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 City Loan Documents. 

Unless a Senior Loan is to be utilized to fund a portion of the Project Improvements (as defined in 
the 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 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 Loan Agreement. 

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Assignment of Construction Contract and Consent

DATED to be effective as of , 2022.

BORROWER:

The St. Bernard Project, Inc., doing business as SBP, Inc.,

a Louisiana nonprofit corporation

By:

Name: Elizabeth McCartney
Title: Chief Operating Officer

[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 the City

Loan Agreement or any document or instrument executed pursuant thereto, City is authorized to use the

Contract for the purpose of completing construction work for the Project contemplated by the Loan

Agreement.

Contractor acknowledges that City is relying and is entitled to rely on Contractor's professional skill

and competence in the provision of construction services under the Contract. To induce City to enter into

the Loan Agreement and the other 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 Loan Documents (including the real property described in E×hibit 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.

DATED to be effective as of , 2022.

CONTRACTOR:

By:

Name:
Title:

Exhibit List

Exhibit A - Legal Description
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EXHIBIT A

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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1

CDBR DRl7 (Small Rental) ATTACHMENT N

DocuSign Envelope ID: 329A4236-D2D1-42AB-9046-B209A4F3119EDocuSign Envelope ID: CCAD6BB2-9D67-4D08-8620-E2CFE54D3388DocuSign Envelope ID: D64A7407-DE86-4FC5-B3DB-E57E6AFA974F



CDBR DR17 (Small Rental)  ATTACHMENT N 2 

ENVIRONMENTAL INDEMNITY AGREEMENT 
 

This ENVIRONMENTAL INDEMNITY AGREEMENT ("Environmental Indemnity Agreement") is 
executed effective as of _____________, 2022, by The St. Bernard Project, Inc., doing business as SBP, 
Inc., a Louisiana non-profit corporation ("Indemnitor"), for the benefit of THE CITY OF HOUSTON 
("Lender").  

W I T N E S S E T H: 

WHEREAS, Lender is making a loan ("Loan") to Indemnitor in the original principal amount of Two  Million, 
Two-Hundred Thirty Thousand, Six-Hundred Twenty-One and No/100 Dollars ($2,230,621.00) and further 
evidenced by that certain Loan Agreement entered into by and between Lender and Indemnitor ("Loan 
Agreement"), secured, inter alia, by a Deed of Trust, Security Agreement and Financing Statement ("Deed 
of Trust") which Indemnitor has executed and delivered to Keith W. Bynam, 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  note evidencing the Loan, 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: 

A G R E E M E N T: 

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 et seq. 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, guidelines, 
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or standards promulgated pursuant to such laws, statutes and regulations, as such statutes,
regulations, rules, guidelines, and standards are amended from time to time.

"Hazardous Substances" shall mean any substance, product, waste, or other material
which is or becomes listed, regulated, or addressed as being a to×ic, 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;
(ii) 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) polychlorinated biphenyls; (vi) petroleum products;
(vii) undergroundstorage tanks, whether empty, filled or partially filled with any substance; (viii) any

radioactive materials, urea formaldehyde foam insulation or radon; (ix) any substance included
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 II.

REPRESENTATIONSAND WARRANTIES

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

EnvironmentalLaws.

(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, manufacturingor 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 hereafterhaving 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.

(g) 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 governmentalauthority 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.

Article Ill. 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.

(b) Indemnitor will keep and maintain the Property in compliance with and shall not cause or

permit the Property to be in violation of, any EnvironmentalLaw.

(c) Indemnitor will establish and maintain, at Indemnitor's sole expense, a system to 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 EnvironmentalLaws 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 environmentalconsulting 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 shall include at the

request of Lender a detailed review of the status of such violation (a "Supplemental Report") by such
environmentalconsultant. Indemnitor shall furnish an EnvironmentalReport 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.

(d) Indemnitor will give prompt written notices to Lender of: (i) any proceeding or inquiry by
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any governmental or nongovernmentalentity 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) all 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 EnvironmentalLaws.

(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 EnvironmentalLaws 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 shall

commence and thereafter diligently prosecute to completion all such Remedial Work within thirty (30) days
after written demand by Lender for performancethereof (or such shorter period of time as may be required

under any EnvironmentalLaws). All Remedial Work shall be performedby 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 limitation, Lender's reasonable

attorneys' fees and costs incurred in connection with monitoring or review of such Remedial Work. In the
event Indemnitor shall fall 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 IV. 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 following:

(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, 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

EnvironmentalLaws.

(b) If any representation or warranty contained herein shall be false or misleading, or

erroneous in any material respect.

Article V. 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.

(b) Exercise any and all other rights, remedies and recourses granted under the Loan
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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, 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 state, 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 reasonable conditions established by Indemnitor which do not impede the performance
of the Site Assessments. The Site Reviewers are hereby authorized to enter upon the Property for such
purposes. The Site Reviewersare further authorized to perform both above and below the ground testing
for environmentaldamage 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 VII. 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 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, 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,INCLUDINGWITHOUT LIMITATION
(I) DAMAGES FOR PERSONAL INJURY, OR INJURY TO PROPERTY OR NATURAL RESOURCES
OCCURRINGUPON 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; (II) THE COSTS OF ANY REQUIRED OR
NECESSARY ENVIRONMENTAL INVESTIGATION OR MONITORING,ANY REPAIR, CLEANUP, OR
DETOXIFICATIONOF THE PROPERTY, AND THE PREPARATIONAND IMPLEMENTATION OF ANY
CLOSURE, REMEDIAL, OR OTHER REQUIRED PLANS INCLUDING FEES INCURRED FOR

ATTORNEYS, CONSULTANTS, CONTRACTORS, EXPERTS AND LABORATORIES; AND
(III) LIABILITY TO ANY THIRD PERSON OR ANY GOVERNMENTAL AUTHORITY TO INDEMNIFY
SUCH PERSON OR GOVERNMENTALAUTHORITY FOR COST EXPENDED IN CONNECTIONWITH
THE ITEMS REFERENCED IN SUBPARAGRAPH (II) IMMEDIATELY ABOVE. THIS COVENANT AND
THE INDEMNITYCONTAINEDHEREIN SHALL SURVIVE THE RELEASE OF THE LIEN OF THE DEED
OF TRUST, OR THE EXTINGUISHMENTOF THE LIEN OF THE DEED OF TRUST BY FORECLOSURE
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OR ACTION IN LIEU THEREOF AND SHALL CONTINUE IN EFFECT SO LONG AS A VALID CLAIM
MAY BE LAWFULLY ASSERTED AGAINST LENDER.

Article VIII.
LENDER'S RIGHT TO REMOVE HAZARDOUSMATERIALS

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.

Article 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

disbursements) for which Lender is indemnified hereunder shall be reimbursable to Lender after being paid

by Lender, and indemnitor shall pay such costs, expenses, damages, liabilities, losses, claims, expenses

(including attorneys' fees and disbursements) to Lender within ten (10) 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 ENVIRONMENTALINDEMNITYAGREEMENT 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 ENVIRONMENTALLAWS. 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 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 INCONSISTENTWITH OR REQUIRED BY,
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ANY PROCEDURES OR REQUIREMENTSOF THE LAWS OF THE STATE IN WHICH THE PROPERTY
IS LOCATED.

ANY LEGAL ACTION TO INTERPRET OR ENFORCE ANY TERM OR CONDITION OF THIS
ENVIRONMENTALINDEMNITYAGREEMENT SHALL BE BROUGHTAND MAINTAINEDONLY 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 TO THE PERSONAL JURISDICTIONOF 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 BROUGHTHEREUNDERSHALL 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

enforcementat law and/or equity, including actions for damages and/or specific performance.

Time is of the essence in the performanceof 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

EXECUTED to be effective as of the date first set forth above.

INDEMNITOR:

The St. Bernard Project, Inc., doing business as SBP, Inc.
a Louisiana nonprofit corporation

By:

Name: Elizabeth McCartney
Title: Chief Operating Officer
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EXHIBIT A
LEGAL DESCRIPTION
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EXHIBIT A

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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BONDS
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Bond Forms  Attachment O 

Project No.  
 

 
 

ONE YEAR MAINTENANCE BOND 
 
 
THE STATE OF TEXAS ' 

KNOW ALL MEN BY THESE PRESENTS: 
COUNTY OF HARRIS ' 
 
THAT WE, ______________________, as Principal, hereinafter called “Contractor” and the other 
subscriber hereto as Surety, do hereby acknowledge ourselves to be held and firmly bound to The St. 
Bernard Project, Inc., doing business as SBP, Inc., a Louisiana non-profit corporation and the City of 
Houston, a municipal corporation (“Obligees”), in the sum of Two  Million, Two-Hundred Thirty Thousand, 
Six-Hundred Twenty-One and No/100 Dollars ($2,230,621.00) for the payment of which sum to be made 
to the Obligees and their 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 a Contract in writing with the Obligee, dated of even date 
herewith, for the construction of a seven (7) unit affordable housing apartment development located at 3500 
Old Spanish Trail, Houston, Harris County, Texas 77021 with all of such Work to be done in accordance 
with the Contract Documents and referred to in the Agreement between the City of Houston and Obligee 
which was adopted by the City Council of the City of Houston. 
 

NOW THEREFORE, if the Contractor shall comply with the provisions of the General Conditions of 
that certain construction contract by and between ____________________________ and The St Bernard 
Project, Inc. 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)   
   _______________________________ 
WITNESS: (if not a corporation)  (Contractor) 
 
By:____________________________ By:_____________________________ 
Name:_________________________ Name: _________________________ 
Title: __________________________ Title: _________________________ 
        Date: _________________________ 
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ATTESTlWITNESS: (SEAL)
(Full Name of Surety)

By: By:

Name: Name:
Title: Title:

Date:
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THE FOREGOING BOND IS ACCEPTED ON BEHALF OF
THE OWNER:

The St. Bernard Project, Inc., doing business as SBP, Inc.,
a Louisiana non-profit corporation

By:

Name:
Title:
Date:

Bond Forms Attachment O
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TEXAS STATUTORY PAYMENT BOND 
(Property Code - Private Work) 

[NOTE:  Penalty 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, ________________________________________., the original contractor (hereinafter called the 
"Principal"), as Principal, and ______________________________________________________, a 
corporation organized and existing under the laws of the State of _______________ with its principal 
office in the City of __________________ 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 The St. Bernard Project, Inc., doing business as SBP, Inc., (hereinafter 
called the "Owner"), as Owner, and the City of Houston, a municipal corporation (hereinafter called City, 
individually and collectively Obligee),  in the amount of Two  Million, Two-Hundred Thirty Thousand, Six-
Hundred Twenty-One and No/100 Dollars ($2,230,621.00) for the payment whereof the said Principal and 
Surety bind themselves and their heirs, administrators, executors, successors and assigns, jointly and 
severally, firmly by these presents. 

WHEREAS, the Principal has entered into a certain written contract with the Owner, dated the 
_____ day of _______________, 20___, to construct that certain seven (7) unit affordable housing 
apartment development located at 3500 Old Spanish Trail, Houston, Harris County, Texas 77021, to be 
located on the land described in Exhibit "A" attached hereto (hereinafter called the "Contract"), which 
Contract 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 Contract (but without the plans, specifications and general conditions of said 
Contract) or a memorandum of the Contract is attached hereto as Exhibit "B". 

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH, That if the said Principal 
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 
shall 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, that the Owner having required the said Principal 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: 

__________________________ Insurance Company 
[Mailing & Physical Address]    
        
        
        
Telephone No. for Claims:  _____-_____-_______ 

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 certifiesthat 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 law.]

IN WITNESS WHEREOF, the said Principal and Surety have signed and sealed this instrument,
this __ day of , 20 .

PRINCIPAL:

a

By: (Seal)
Name:
Title:

SURETY:

a

By:

Name:
Title:

[Attach Power of Attorney for Surety's Attorney-in-Fact.]

The foregoing bond is hereby approved.

OWNER:

The St. Bernard Project, Inc., doing business as SBP, Inc.,
a Louisiana non-profitcorporation

By:

Name: Elizabeth McCartney
Title: Chief Operating Officer
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STATEOFTEXAS §

§
COUNTYOF §

This instrument was ACKNOWLEDGED before me on , 20_, by

of

, a , on behalf of

said

[SEAL]
Notary Public - State of Texas

My Commission Expires:

Printed Name of Notary Public

STATEOFTEXAS §

§
COUNTYOF §

This instrument was ACKNOWLEDGED before me on , 20 , by

of

, a , on behalf of

said

[SEAL]
Notary Public - State of Texas

My Commission Expires:

Printed Name of Notary Public

STATEOFTEXAS §

§
COUNTYOF §

This instrument was ACKNOWLEDGED before me on , 20 , by

of

, a , on behalf of

said

[SEAL]
Notary Public - State of Texas

My Commission Expires:

Printed Name of Notary Public
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ATTACHMENTS:
Power of Attorney

Exhibit "A" - Land Description
Exhibit "B" - Contract of Memorandum
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EXHIBIT A

LAND DESCRIPTION
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EXHIBIT A

PROPERTY DESCRIPTION

LOTS ONE (1), TWO (2), AND TWENTY-SEVEN (27), BLOCK TWO (2) OF
SOUTHLAND PLACE, A SUBDIVISION IN HARRIS COUNTY, TEXAS,
ACCORDING TO THE MAP OR PLAT THEREOF RECORDED IN
VOLUME 14, PAGE 14, OF THE MAP RECORDS OF HARRIS COUNTY,
TEXAS.
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EXHIBIT B

MEMORANDUM OF CONTRACT

[TO BE INSERTED BEFORE CLOSING]
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Bond Forms  Attachment O 

Document ___ 
 

PERFORMANCE BOND 
 
THAT WE, _________________, as Principal, (the “Contractor”), and the other subscriber hereto, ______
 , 
as Surety, do hereby acknowledge ourselves to be held and firmly bound to the City of Houston (the 
“City”), a municipal corporation, and The St. Bernard Project, Inc., doing business as SBP, Inc., a 
Louisiana non-profit corporation (individually, “Owner” and collectively with the City, the “Obligees”), in the 
penal sum of $2,230,621.00 for the payment of which sum, well and truly to be made to Obligees, their 
successors and assigns, Contractor 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 Contractor has on or about this day executed a Contract in writing with The St. Bernard 
Project, Inc., doing business as SBP, Inc., for the construction of a seven (7) unit affordable housing 
apartment development located at 3500 Old Spanish Trail, Houston, Harris County, Texas 77021, 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 Contractor shall faithfully and strictly perform the Contract in all 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 shall become null and void and shall have no further force 
and effect; otherwise, the same is to remain in full force and effect.  Should the Contractor 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 all 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 
Contractor 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 Contractor in all matters pertaining to the 
Contract.  The Surety understands and agrees that the provision in the Contract that Owner will retain 
certain amounts due the Contractor 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 liability of the 
Surety hereon in any degree. 
 

It is further expressly agreed by Surety that the Obligees or their representatives are at liberty at 
any 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 not in any way vitiate the obligation in this Bond and undertaking or release the Surety therefrom. 
 

It is further expressly agreed and understood that the Contractor and Surety will fully indemnify and 
save harmless the Obligees from any liability, loss, cost, expense, or damage arising out of Contractor’s 
performance of the Contract. 
 

If the Obligee/s gives Surety notice of Contractor’s default, Surety shall, within 45 days, take one 
of the following actions: 

 
1. Arrange for Contractor, 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 itself, through its agents or through
independentcontractors, and become entitled to the payment of the balance of the Contract
Price.

If the Surety fails to take either of the actions set out above, 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 limited 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 hereundershall be performable in Harris County, Texas.

Notices required or permitted hereunder shall be in writing and shall be deemed delivered when
actually 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 Contractor 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)
WITNESS: (if not a corporation) Name of Contractor

By: By:

Name: Name:
Title: Title:

Date:

ATTEST/SURETYWITNESS:
Full Name of Surety

(SEAL)
Address of Surety for Notice

Telephone Number of Surety

By: By:

Name: Name:
Title: Title: Attorney-in-Fact
Date: Date:
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ATTACHMENT P

RESERVED
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